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GENERAL 1 

This Series Memorandum (as used herein, this "Series Memorandum") is prepared in 
connection with the EUR 5,000,000,000 Secured Note Programme (the "HFMX 
Programme") of HFMX Designated Activity Company (the "Issuer") and is issued in 
conjunction with, and incorporates by reference the contents of, the Programme 
Memorandum dated 15 August 2018 relating to the HFMX Programme (the "Programme 
Memorandum"). 

Neither this Series Memorandum nor the Programme Memorandum constitutes a prospectus 
for the purposes of Regulation 2017/1129/EU (the "Prospectus Regulation"). 

This document should be read in conjunction with the Programme Memorandum and the 
Master Conditions (2018 Edition). Save where the context otherwise requires, terms defined 
in the Programme Memorandum have the same meaning when used in this Series 
Memorandum. 

Subject as set out below the Issuer accepts responsibility for the information contained in 
this Series Memorandum other than the information in sections: 

1. Information relating to the Portfolio Management Agreement; 

2. Information relating to the Arranger, Charged Assets Realisation Agent and Calculation 
Agent; 

3. Information relating to the Placing Agent; 

4. Information relating to the Charged Assets; and 

5. The Private Placement Memorandum. 

To the best of the knowledge and belief of the Issuer (which has taken all reasonable care to 
ensure that such is the case), such information for which it accepts responsibility contained 
in this Series Memorandum is in accordance with the facts and does not omit anything likely 
to affect the import of such information. The Issuer confirms that the information in the 
sections referred to in 1 to 5 above has been accurately reproduced from information 
provided by (a) the Portfolio Manager (in respect of 1.), (b) the Arranger, Charged Assets 
Realisation Agent and Calculation Agent (in respect of 2.), (c) the Placing Agent (in respect 
of 3.) and (d) the Borrower (in respect of 4. and 5.), and as far as the Issuer is able to 
ascertain, no facts have been omitted which would render the reproduced information 
inaccurate or misleading. 

This Series Memorandum does not constitute, and may not be used for the purposes of, an 
offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not 
authorised or to any person to whom it is unlawful to make such offer or solicitation, and no 
action is being taken to permit an offering of the Notes or the distribution of this Series 
Memorandum in any jurisdiction where such action is required. 

No person has been authorised to give any information or to make representations other 
than those contained in this Series Memorandum in connection with the issue or sale of the 
Notes and, if given or made, such information or representations must not be relied upon as 
having been authorised by the Issuer, the Arranger, the Trustee or any of them or any other 
person. Neither the delivery of this Series Memorandum nor any sale made in connection 
herewith shall, under any circumstances, create any implication that there has been no 
change in the affairs of the Issuer since the date hereof. 
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The Trustee has not independently verified the information contained herein. Accordingly, no 
representation, warranty or undertaking is made, whether express or implied, and no 
responsibility or liability is accepted by the Trustee as to the accuracy, completeness or 
nature of the information contained in this Series Memorandum, the Private Placement 
Memorandum or with respect to the legality of investment in the Notes by any prospective 
investor or purchaser under applicable legal investment or similar laws or regulations. 

Full information on the Issuer and the offer of the Notes is only available on the basis of the 
combination of the provisions set out within this Series Memorandum and the Programme 
Memorandum. 

For as long as the Notes remain outstanding, copies of the following documents will be 
available to Noteholders for inspection in physical form during usual business hours on any 
weekday (Saturdays, Sundays and public holidays excepted) at the registered office of the 
Issuer: 

1. This Series Memorandum and the Programme Memorandum; 

2. The Master Documents; 

3. The Constituting Instrument dated the Issue Date; 

4. The Certificate of Incorporation and the Constitution of the Issuer; and 

5. The Loan Transaction Documents. 

The Notes, which are described in this Series Memorandum, have not been, and will 
not be, registered under the United States Securities Act of 1933, as amended (the 
"Securities Act") or the securities laws of any of the States of the United States. 
Accordingly, the Notes are being offered and sold only in bearer form pursuant to the 
exemption afforded by Regulation S promulgated under the Securities Act solely 
outside of the United States and solely to non-US persons and in specific reliance 
upon the representations by each Noteholder that ( l ) at the time of the offer and sale 
of the Notes to the Noteholder, the Noteholder was not a US Person as defined in 
Regulation S promulgated under the Securities Act, and (2) at the time of the offer and 
sale of the Notes to the Noteholder and, as of the date of the execution and delivery of 
the purchasing or subscription agreement by the Noteholder, the Noteholder was 
outside of the United States. The Notes may not be offered or sold in the United 
States or to US Persons (as defined in Regulation S) unless the securities are 
registered under the Securities Act, or an exemption from the registration 
requirements of the Securities Act is available. The Notes are subject to certain 
United States tax law requirements. 

In relation to each Member State of the European Economic Area where the Prospectus 
Regulation applies (each, a "Relevant Member State"), an offer of Notes to the public has 
not and may not be made in that Relevant Member State. Without limitation of the foregoing, 
if Notes are offered in any Relevant Member State, any such offer can only be made to 
investors who acquire Notes for a total consideration of at least €100,000 per investor for 
each separate offer (or, if the Notes are denominated in a currency other than Euro, the 
equivalent of €100,000 in such other currency). 

The Notes are illiquid investments, the purchase of which involves substantial risks. Any 
investor investing in the Notes should fully consider, understand and appreciate those risks. 
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Purchasers of Notes should conduct such independent investigation and analysis 
regarding the Issuer, the Charged Assets, the Private Placement Memorandum and 
the Notes as they deem appropriate to evaluate the merits and risks of an investment 
in the Notes, as the Notes described in this Series Memorandum may not be suitable 
for all purchasers of Notes. Purchasers of Notes should have sufficient knowledge 
and experience in financial, taxation, accounting, capital treatment and business 
matters, and access to, and knowledge of, appropriate analytical resources, to 
evaluate the information contained in this Series Memorandum and the merits and 
risks of investing in the Notes in the context of their financial and regulatory position 
and circumstances. This Series Memorandum does not describe all of the risks and 
investment considerations applicable to an investment in the Notes. The risks and 
investment considerations identified in this Series Memorandum are provided as 
general information only and the Issuer disclaims any responsibility to advise 
purchasers of Notes of the risks and investment considerations associated with the 
purchase of the Notes as they may exist at the date hereof or as they may from time to 
time alter. 

PARTICULAR ATTENTION IS DRAWN TO THE SECTION OF THIS SERIES 
MEMORANDUM HEADED "RISK FACTORS". 

DOCUMENTS INCORPORATED BY REFERENCE 2 

The Programme Memorandum is incorporated in, and shall be taken to form part of this 
Series Memorandum. This Series Memorandum must be read and construed in conjunction 
with the Programme Memorandum and shall be deemed to modify and supersede the 
contents of such document to the extent that a statement contained herein is inconsistent 
with such contents. 

RISK FACTORS 3 

General 3.1 

The purchase of the Notes involves substantial risks. 
Notes should be familiar with instruments having characteristics similar to the Notes and 
should fully understand the terms of the Notes and the nature and extent of its exposure to 
risk of loss. 

Each prospective purchaser of the 

Before making an investment decision prospective purchasers of the Notes should conduct 
such independent investigation and analysis regarding the Issuer, the Portfolio Manager, the 
Charged Assets, the Private Placement Memorandum, the Notes and all other relevant 
persons and such market and economic factors as they deem appropriate to evaluate the 
merits and risks of an investment in the Notes. As part of such independent investigation and 
analysis, prospective purchasers of Notes should consider carefully all the information set 
forth in this Series Memorandum and in the Programme Memorandum and the 
considerations set out below. 

Investment in the Notes is only suitable for investors who have the knowledge and 
experience in financial and business matters necessary to enable them to evaluate the 
information contained in this Series Memorandum and in the Programme Memorandum and 
the merits and risks of an investment in the Notes in the context of the investor's own 
financial circumstances and investment objectives. 

Investment in the Notes (or a participation therein) is only suitable for investors who: 
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are capable of bearing the economic risk of an investment in the Notes (or a 
participation therein) for a period up to and until the redemption of the Notes; 

are acquiring an interest in the Notes (or a participation therein) for their own account for 
investment, not with a view to resale, distribution or other disposition of such interest 
(subject to any applicable law requiring that the disposition of the investor's property be 
within its control); and 

recognise that it may not be possible to make any transfer of the Notes (or a 
participation therein) for a substantial period of time, if at all. 

3. 

Each of the Issuer and the Arranger may, in its discretion, disregard interest shown by a 
prospective investor even though that investor satisfies the foregoing suitability standards. 

Each prospective investor should ensure that it fully understands the nature of the 
transaction into which it is entering and the nature and extent of its exposure to the 
risk of loss of all or a substantial part of its investment. Attention is drawn, in 
particular, to the Conditions in the Master Conditions (2018 Edition) entitled 'Security' 
and 'Enforcement and Limited Recourse' and the sections in this Series Memorandum 
entitled 'Information relating to the Portfolio Management Agreement' and 
'Information relating to the Charged Assets'. 

Risks relating to the Issuer and Transaction Parties 3.2 

Special purpose company 

The Issuer is a special purpose company and has been established for the purpose of 
issuing multiple Series of secured Notes under the HFMX Programme. The Issuer has 
issued share capital only in the amount of EUR 1 (one euro). Should any unforeseen 
expenses or liabilities (which have not been provided for) arise, the Issuer may be unable to 
meet them, leading to an Event of Default under the Notes. 

There is no certainty that Noteholders will recover any amounts payable under the Notes. 
Due to the limited recourse nature of the Notes (see 'Limited recourse' below), claims in 
respect of the Notes are limited to the proceeds of enforcement of the Mortgaged Property 
after the deduction of any applicable expenses. In addition, if a claim is brought against the 
Issuer (whether under statute, common law or otherwise) which is not subject to such 
contractual limited recourse provisions, the only assets available to meet such claim would 
be the proceeds of the issuance of the Issuer's ordinary shares and any transaction fees 
(see 'Fees' below), to the extent any remain as at the date of such claim and are available to 
meet such claim. The only other assets of the Issuer will be the assets on which each Series 
is secured, which will be subject to the prior security interests of the relevant Noteholders, 
any other secured parties under that Series. 

Limited recourse 

The Notes will be limited recourse obligations of the Issuer secured on the Charged Assets 
and are not or will not (as the case may be) be obligations or responsibilities of, or 
guaranteed by, any other person or entity. For the avoidance of doubt, none of the 
Trustee, the Arranger, the Portfolio Manager, any other Agent appointed by the Issuer 
or any other person has any obligation to any Noteholder for payment of any amount 
by the Issuer in respect of the Notes. There is no person that guarantees to 
Noteholders that they will recover any amounts payable under the Notes. 
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The ability of the Issuer to meet its obligations in respect of the Notes will be dependent on 
the receipt by the Issuer of moneys due to it under the Charged Assets. The Noteholders 
shall have no recourse to the Issuer beyond the moneys derived by or on behalf of the 
Issuer in respect of the Charged Assets. To the extent that investment by the Issuer in the 
Charged Assets held by the Issuer results in such investment being less than the obligations 
of the Issuer under the Notes, the Issuer will have insufficient funds available to meet its 
obligations in respect of the Notes. In such event, any shortfall would be borne by the 
Noteholders in accordance with the priorities specified in the Conditions. See 'Nature of the 
investment' below. 

For the avoidance of doubt, Notes are not, and do not represent or convey any interest in the 
Charged Assets nor do they confer on the Noteholder any right (whether in respect of voting, 
dividend or other distribution) which a holder of any Charged Assets may have had. The 
Issuer is not an agent of the Noteholder for any purpose. 

Liability for the obligations of other Series 

The Issuer has undertaken not to incur any obligations with respect to any other Series of 
Notes unless recourse in respect of such obligations is limited to the proceeds of 
enforcement of the Security over the assets of the Issuer on which such obligations are 
secured (which assets shall exclude the Mortgaged Property securing any other Series of 
Notes). Nevertheless, to the extent there are any creditors with respect to a Series of Notes 
whose recourse is not so limited Noteholders may be exposed to risks incurred for the 
account of other Series. 

Risks relating to the Notes 3.3 

Nature of the investment 

These Notes are not principal protected and are a high-risk investment in the form of a debt 
instrument. The Noteholders are neither assured of repayment of the capital invested nor are 
they assured of payment of a stated rate of interest or of any interest at all. The Notes give 
Noteholders exposure to the Series Assets, see "Information relating to the Charged Assets" 
below. 

Any payments to be made on the Notes depend on the value of the Charged Assets held by 
the Issuer, which is the value of the amounts received by the Issuer in respect of the 
Charged Assets. Should the Charged Assets decrease in value, Noteholders will incur a 
partial or total loss of their investment. Even if the Charged Assets increase in value, 
Noteholders may incur a partial or total loss of their investment to the extent that the 
appreciation of the Charged Assets is not sufficient to account for fees, costs and expenses 
of the Issuer. 

In certain circumstances, described in the Conditions of the Notes, the Notes will be 
redeemed early pursuant to a Mandatory Redemption Event, or an Additional Mandatory 
Redemption Event or Optional Redemption and Noteholders shall be entitled to receive only 
such amount as is available following the sale, redemption or other means of realisation of 
the Charged Assets, subject to the provisions of the Notes described under 'Limited 
recourse' above. 

In general, redemption payments to be made on the Notes are calculated with reference to 
the value of the Charged Assets. However, if and to the extent that the amount payable by 
the Issuer in accordance with the Notes to the Noteholders is greater than the amount 
received by the Issuer in respect of the redemption of the Charged Assets, the Noteholder 
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shall be entitled to receive only its pro rata share of such amount as is received by the Issuer 
under the Charged Assets after deduction of any applicable costs and expenses. 

Change of law, tax and administrative practice 

The structure of the transaction and, inter alia, the issue of the Notes are based on law, tax 
and administrative practice in effect at the date hereof, and having due regard to the 
expected tax treatment of all relevant entities under such law and practice. No assurance 
can be given that law, tax or administrative practice will not change after the Issue Date or 
that such change will not adversely impact the structure of the transaction and the treatment 
of the Notes. 

Fees 

In addition to the fees due to the Trustee and any Agents, and any other transaction related 
fees incurred by the Issuer in respect of the issuance of the Notes, the amounts payable 
under the Notes are based on the performance of the Charged Assets after deduction of 
certain fees, which is further described in Special Condition 5.8 of the Notes. The fees may 
be applied in calculating the value of the Portfolio and therefore may result in a reduction in 
the value of the Notes. 

In connection with the offer and sale of the Notes, the Arranger or any of its associated 
companies may, directly or indirectly, pay fees in varying amounts to third parties or, as the 
case may be, receive fees (including but not limited to distribution fees and retrocessions) in 
varying amounts, including, from third parties (which may include any Transaction 
Participants as defined below). Each Noteholder acknowledges that the Arranger or any of 
its associated companies may retain all or part of such fees. 

Foreign exchange risk 

The Notes are denominated in USD. The Charged Assets may be denominated in US 
dollars, euros, or any other currencies. The Issuer will effect foreign exchange transactions 
to convert amounts received in respect of the Charged Assets into USD in order to meet its 
payment obligations under the Notes. In order to mitigate the foreign exchange risk the 
Portfolio Manager may on behalf of the Issuer enter into foreign exchange hedging 
transactions with such banks and other providers of treasury products ("Derivatives 
Counterparties") as may in the sole discretion of the Issuer or the Portfolio Manager be 
appropriate given the Charged Assets and the obligations of the Issuer under the Notes. 
Accordingly, the Issuer and the Noteholders may be exposed to credit risk of such 
Derivatives Counterparties providing foreign exchange hedging to the Issuer. 

Optional Redemption by the Issuer 

Investors in the Notes should be aware that the Issuer has the option to, and shall if given 
notice by the Arranger, redeem any amount of the Notes at their Early Redemption Amount 
on the Optional Redemption Payment Date, subject to the notice requirements set out in the 
Conditions. Such notice may only be revoked by the Issuer at any time prior to the Optional 
Redemption Date with the consent of the Trustee in accordance with the Conditions. 

Restrictions on Transfer 

The Notes are subject to restrictions on transfer, as described in the 'Subscription and Sale" 
section of the Programme Memorandum and 'Selling Restrictions" section of this Series 
Memorandum. In particular, the Notes have not been registered under the Securities Act, 
under any US state securities or 'Blue Sky' laws or under the securities laws of any other 
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jurisdiction and are being issued and sold in reliance upon exemptions from registration 
provided by such laws. No Note may be sold, assigned, participated, pledged or transferred 
unless such sale, assignment, participation, pledge or transfer (a) is exempt from the 
registration requirements of the Securities Act (for example, the exemption provided by Rule 
144A under the Securities Act or the exemption provided by Regulation S under the 
Securities Act and applicable state securities laws) and (b) is in compliance with the transfer 
restrictions and certification requirements described in the "Subscription and Sale" section of 
the Programme Memorandum and the "Selling Restrictions" section of this Series 
Memorandum. 

Arranger default 

The Notes will be redeemed if the Arranger is dissolved or becomes unable to perform its 
obligations in relation to the Notes unless a substitute arranger (the "Substitute Arranger") 
is appointed by the Issuer within 90 days of such event. 

Payments 

Payments under the Notes will only be made after receipt of the Realisable Value by the 
Issuer. The date of payment of the redemption amount under the Notes is therefore not 
fixed. Payment of redemption amounts under the Notes depends on the realisation of or the 
liquidation of the Charged Assets. It may take a considerable period of time to redeem the 
Charged Assets, in particular in the case of a redemption pursuant to an Early Redemption. 
Noteholders may only receive payment of the relevant redemption amount under the Notes 
significantly later than the specified redemption date of the Notes. 

Liquidity 

No secondary market for the Notes currently exists. Prospective purchasers of the Notes 
should therefore recognise that they may not be able to liquidate their investment in the 
Notes. Investment in the Notes is therefore only suitable for investors who are capable of 
bearing the economic risk of an investment in the Notes for an indefinite period of time and 
are not acquiring the Notes with a view to a potential resale, distribution or other disposition 
at some future date. 

Application has been made to list the Notes on the Third Market of the Vienna Stock 
Exchange. Listing is expected to take place on or about the Issue Date but no assurance 
can be given that such application will be granted. Even if the Notes are listed, there is no 
assurance that a secondary trading market or liquidity will develop. 

Extended Maturity Date 

The term of the Notes may be extended for further periods of up to two (2) years, provided 
that, at the request of the Portfolio Manager, the Calculation Agent, on behalf of the Issuer, 
has given a notice (the "Extension Notice") to the Trustee, the Principal Paying Agent and 
the Noteholders not less than one (1) calendar month prior to the Maturity Date or any 
Extended Maturity Date, if applicable, stating that such extension shall take place in respect 
of the Notes. If no Extension Notice, or no further Extension Notices (if applicable) are 
delivered by the Calculation Agent, the Notes shall be redeemed on the Maturity Date or on 
the date stated in the final Extension Notice (such date being the "Extended Maturity 
Date"). 

Market and legal risk 
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The Notes will constitute secured, limited recourse obligations of the Issuer, recourse in 
respect of which will, in effect, be limited to the proceeds of the Mortgaged Property (which 
principally comprises the Charged Assets) relating to the Notes and no other assets of the 
Issuer will be available to satisfy claims of Noteholders. The Issuer's obligations to the 
Noteholders are solely funded by, and primarily secured on, the Charged Assets. Therefore, 
to the extent that the value of the Charged Assets falls, payment under the Charged Assets 
is not made, the Charged Assets cannot be sold or if the relevant security arrangements 
would not be enforceable, a loss of principal or interest or both under the Notes will result. 
Noteholders therefore assume the market and legal risk of the Charged Assets. 

None of the Transaction Participants (as defined below but excluding the Portfolio Manager) 
nor any affiliate of any of them or other person on their behalf has made any investigation of, 
or makes any representation or warranty, express or implied, as to the standing or suitability 
of the Portfolio Manager or the financial or other condition of the Charged Assets. 

None of the Issuer, the Arranger, the Trustee, the Principal Paying Agent, the Administration 
Agent, the Charged Assets Realisation Agent, the Calculation Agent, the Placing Agent, the 
Portfolio Manager or any other Agent (together, the "Transaction Participants") nor any 
affiliate of any of them (or any person on their behalf) assume any responsibility vis-a-vis the 
Noteholders for the economic success or lack of success of an investment in the Notes, or 
the performance, the value or terms of the Charged Assets. No Transaction Participant will 
have any responsibility or duty to make any such investigations, to keep any such matters 
under review, to provide the Noteholders, or prospective purchasers of the Notes, with any 
information in relation to such matters or to advise as to the attendant risks. 

Independent review and advice 

Each prospective purchaser of Notes must determine, based on its own independent review 
and such legal, financial and tax advice as it deems appropriate under the circumstances, 
that its acquisition of the Notes (i) is fully consistent with its financial needs, objectives and 
condition, (ii) complies and is fully consistent with all investment policies, guidelines, 
authorisations and restrictions (including as to its capacity) applicable to it, (iii) has been duly 
approved in accordance with all applicable laws and procedures and (iv) is a fit, proper and 
suitable investment for it, undertaken for a proper purpose. 

Legality of purchase 

None of the Transaction Participants or any affiliate of any of them or other person on their 
behalf has or assumes responsibility for the lawfulness of the acquisition of the Notes by a 
prospective purchaser of the Notes, whether under the laws of the jurisdiction of its 
incorporation or the jurisdiction in which it operates (if different), or for compliance by that 
prospective purchaser with any law, regulation or regulatory policy applicable to it. 

No reliance 

The Transaction Participants and all affiliates of any of them disclaim any responsibility to 
advise purchasers of the Notes of the risks and investment considerations associated with 
the purchase of the Notes as they may exist at the date hereof or from time to time hereafter. 

No restrictions on activities 

Any of the Transaction Participants and any affiliate of any of them or other person on their 
behalf may have existing or future business relationships (including depository, lending, 
advisory or any other kind of commercial or investment banking activities or other business) 
with any of the other Transaction Participants and any affiliate of any of them or other person 
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on their behalf and may purchase, sell or otherwise deal in any assets or obligations of, or 
relating to, any such party. Any of the Transaction Participants and any affiliate of any of 
them or other person on their behalf may act with respect to any such business, assets or 
obligations without regard to any possible consequences for the Issuer, the Notes or any 
Noteholder (or the impact of any such dealing on the interests of any Noteholder) or 
otherwise. 

Provision of information 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may at the date hereof or at any time hereafter be in possession of 
information in relation to the other Transaction Participants or any affiliate of any of them or 
any other person acting on their behalf or on behalf of the Charged Assets (which may or 
may not be publicly available or confidential). None of such persons shall be under any 
obligation to make any such information available to Noteholders or any other party other 
than as provided in the Conditions of the Notes. 

Taxation 

Each Noteholder will assume and be solely responsible for any and all taxes of any 
jurisdiction or governmental or regulatory authority, including, without limitation, any state or 
local taxes or other like assessment or charges that may be applicable to any payment to it 
in respect of the Notes. Neither the Issuer nor any other person will pay any additional 
amounts to the Noteholders to reimburse them for any tax, assessment or charge required to 
be withheld or deducted from payments in respect of the Notes by the Issuer or by the 
Principal Paying Agent (or any other Paying Agent). 

Legal opinions 

No legal opinions will be obtained with respect to any applicable laws, including the laws 
applicable to the Portfolio Manager, the laws governing the Charged Assets or as to the 
validity, enforceability or binding nature of the Charged Assets. 

Conflict of interests 

Any of the Transaction Participants or any affiliate of any of them or any other person acting 
on their behalf may from time to time, as principal or agent, have positions in, or may buy or 
sell, or make a market in any securities (including shares in a Transaction Participant), 
currencies, financial instruments or other assets owned by a Transaction Participant. Any 
trading and / or hedging activities of Transaction Participants or any affiliate of any of them 
or any other person acting on their behalf related to this transaction may have an impact on 
the price of the underlying assets. 

Clearing systems 

The Notes will be represented by one or more Temporary Global Notes and Permanent 
Global Notes. Such Global Notes will be deposited with a common depositary for Euroclear 
and Clearstream, Luxembourg. Except in the limited circumstances described in the relevant 
Global Note, investors will not be entitled to receive definitive Notes. Euroclear and 
Clearstream, Luxembourg will maintain records of the beneficial interests in the Global 
Notes. While the Notes are represented by one or more Global Notes, investors will be able 
to trade their beneficial interests only through Euroclear and Clearstream, Luxembourg. 

While the Notes are represented by one or more Global Notes the Issuer will discharge its 
payment obligations under the Notes by making payments through the Principal Paying 
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Agent to the common depositary for Euroclear and Clearstream, Luxembourg for distribution 
to their account holders. A holder of a beneficial interest in a Global Note must rely on the 
procedures of Euroclear and Clearstream, Luxembourg to receive payments under the 
Notes. The Issuer has no responsibility or liability for the records relating to, or payments 
made in respect of, beneficial interests in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to vote in 
respect of the relevant Notes. Instead, such holders will be permitted to act only to the extent 
that they are enabled by Euroclear and Clearstream, Luxembourg to appoint appropriate 
proxies. 

Limitations of the ability to grant security over Notes while in global form 

Because transactions in the Notes will be effected only through Euroclear or Clearstream, 
Luxembourg, direct or indirect participants in their respective book-entry-systems and certain 
banks, the ability of a Noteholder to pledge such interest to persons or entities that do not 
participate in the Euroclear or Clearstream systems, or otherwise to take actions in respect 
of such interests, may be limited due to the lack of physical security representing such 
interest. 

Risks relating to the Charged Assets 3.4 

3.4.1 Investment in the Series Assets 

The Issuer intends to use the proceeds of the issuance of the Notes to (i) invest, 
on or as soon as practicable following the Issue Date, in Class A non-voting 
common stock ("Common Stock") of BSC CRE Income VII, Inc. (the "Borrower"), 
a Delaware corporation with registered office at 1675 South State Street, Suite B, 
Dover, County of Kent, Delaware 19901, USA and (ii) make a secured loan to the 
Borrower (as lender) pursuant to the Loan Transaction Documents (as defined 
below) between, amongst others, the Issuer and the Borrower (the "Loan"). 

Prospective purchasers of the Notes should conduct their own independent 
investigation and analysis regarding the Issuer, the Common Stock, the 
Loan Transaction Documents, the Private Placement Memorandum and / or 
the Supplement, the Borrower and the Notes as they deem appropriate to 
evaluate the merits and risks of an investment in the Notes. 

On the Issue Date, or as soon as practicable thereafter, the Issuer shall advance 
(i) 60% of the net proceeds from the issue of the Notes, to make the Loan, 
pursuant to the Loan Transaction Documents and (ii) 40% of the net proceeds 
from the issue of the Notes to purchase Common Stock. 

It is important to note that, while it is the Issuer's intent, there is no certainty as at 
the Issue Date that the Issuer will enter into the Loan Transaction Documents, or 
what the timing of entry into the Loan Transaction Documents may be. Therefore, 
neither the Issuer, the Arranger nor the Trustee nor any other party makes any 
representation regarding the possibility or timing of entry into the Loan Transaction 
Documents between the Issuer and the Borrower. 

The Notes will be redeemed early in full, upon the termination or liquidation of the 
Loan Transaction Documents, for any reason, including but not limited to, the 
completion of the Loan term, if the Loan is not made at all, as per the above, 
following any Event of Default by the Borrower (save as provided in Special 
Condition 5.6.1(B), or as agreed from time to time by the Issuer and Borrower and 
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notified to the Calculation Agent and the Charged Assets Realisation Agent. 

Potential investors should note that investing in the Notes does not provide any 
assurance as to the nature of the Borrower. For example, no assurance is 
provided as to (i) the constitutional documentation of the Borrower, (ii) any 
shareholders agreement or subscription agreement in place as of the Issue Date 
or thereafter, (iii) any ability of the Borrower to issue further shares (in either the 
same or a different class to that of the Common Stock; (iv) the transferability of the 
Common Stock, (v) any right to refuse registration of the Common Stock or (vii) 
any pre-emption rights in respect of the Common Stock. Such issues may affect 
the ability of the Trustee to enforce the Security and realise the Series Assets and 
Related Rights. Potential investors should carry out their own due diligence in this 
regard. 

It should be noted that the Noteholders are reliant on the Issuer and the Arranger 
to take all necessary steps to ensure that the Charging Instrument is perfected 
and enforceable. If (i) one or more steps necessary to effect perfection of the 
Charging Instrument are not taken, (ii) there are any 
title to the assets the subject of the Loan Transaction Documents, or (iii) there is 
any restriction on the ability to charge the assets the subject of the Charging 
Instrument , then the Charging Instrument may not be enforceable in whole or in 
part. Noteholders should be aware that the Trustee has not investigated any of the 
above matters and is solely reliant on the Issuer and the Arranger to take all 
necessary steps to ensure that the Charging Instrument is valid and enforceable in 
the manner envisaged over the relevant assets. 

issues with Borrower's 

Prospective purchasers of the Notes should conduct their own independent 
investigation and analysis regarding the Issuer, the Borrower, the Portfolio 
Manager and the Notes as they deem appropriate to evaluate the merits and 
risks of an investment in the Notes. 

3.4.2 No Operating History of the Borrower 

The Borrower has limited performance history. Noteholders may not have 
sufficient historical information to serve as a basis for making a more informed 
investment decision. 

3.4.3 No Loan Guarantor 

There is no loan guarantor guaranteeing the payment of principal or interest under 
the Loan Transaction Documents. 

3.4.4 'Covenant-lite' Loan Transaction Documents 

The Loan Transaction Documents do not contain financial covenants which the 
Borrower is required to maintain. The Loan Transaction Documents do not have 
"maintenance tests" which are reviewed periodically in order to determine whether 
the Borrower's operating performance is satisfactory and which provide lenders 
with greater control over the quality of their investment by requiring the borrower to 
more strictly preserve its credit quality. The lack of maintenance tests may result in 
a higher risk of loss and may hinder the Issuer's ability to restructure the Loan in 
order to mitigate the Issuer's exposure to loss. 

Insolvency of the Borrower could reduce or eliminate the return to the Issuer on 
the Loan Transaction Documents and so may impair payments on the Notes 

3.4.5 
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There is a significant risk that the Borrower may enter bankruptcy proceedings. 
Such proceedings may result in, among other things, a substantial reduction in the 
interest rate and a substantial write down of the principal of the Loan Transaction 
Documents. Various laws enacted in the Borrower's home jurisdiction for the 
protection of debtors or creditors could adversely affect the Issuer's ability to 
recover amounts owed. 

3.4.6 Redemption and Transfer of the Charged Assets 

Realisation or transfer of the Charged Assets may in certain circumstances be 
deferred in accordance with their relevant terms. The period of deferral may be 
significant. Therefore in certain circumstances, including where the Security for the 
Notes becomes enforceable, there may be a significant delay in payments under 
the Notes and/or it may be impossible to transfer the Charged Assets, whether as 
a means of realising their value or otherwise. 

Potential investors should note that the Borrower's directors' consent will be 
required to register a transfer of the Common Stock. Such consent requirements 
may affect the ability of the Trustee to enforce the Security and realise the Series 
Assets and Related Rights. Potential investors should carry out their own due 
diligence in this regard. 

3.4.7 Security may be declared invalid 

The Issuer will grant security interests in favour of the Trustee for itself and for the 
benefit of the Noteholders in the Mortgaged Property pursuant to the Trust Deed 
and the Charging Instrument (as defined below). However, if the security interest 
of the Trustee in the Mortgaged Property was determined to be invalid or 
unperfected, Noteholders would be unsecured creditors and would rank on a pari 
passu basis with other unsecured creditors (if any) of the Issuer. Each of the 
foregoing factors may delay or reduce investors' return on their Notes and 
investors may suffer a loss (including a total loss) on their investment. 

3.4.8 Not a bank deposit 

Any investment in the Notes does not have the status of a bank deposit in Ireland 
and is not within the scope of the deposit protection scheme operated by the 
Central Bank of Ireland. The Issuer is not regulated by the Central Bank of Ireland 
by virtue of the issue of the Notes. 

3.4.9 Lack of diversification 

To the extent that all of the proceeds arising from the issue of the Notes are 
invested in the Common Stock and the Loan, such assets may be more 
susceptible to a single adverse economic or regulatory occurrence, and lead to 
greater fluctuations in the value of Notes than may have been the case when 
investing in a diversified pool of assets. 

3.4.10 Risks Related to the Borrower and its operations 

The performance and realisation of the Series Assets, and thereby, of the Notes, is 
dependent on the overall performance, operations and financial condition of the 
Borrower. 

NEITHER THE ISSUER, THE TRUSTEE NOR ANY OF THE AGENTS HAVE 
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REVIEWED THE OVERALL PERFORMANCE, OPERATIONS AND FINANCIAL 
CONDITION OF THE BORROWER OR ANY OTHER CONDITIONS OF THE 
BORROWER AT THE TIME OF THE ISSUE DATE AND DO NOT GUARANTEE 
OR MAKE ANY RECOMMENDATIONS OR WARRANTIES, IN ANY FORM, AS 
TO THE SUITABILITY OF ANY INVESTMENT, INCLUDING THROUGH 
PURCHASE OF THE NOTES, THE PERFORMANCE OF WHICH IS 
DEPENDENT ON THE BORROWER OR ANY OF THEIR OPERATIONS. 

During the term of the Notes the Borrower's operating results may fluctuate. 

The Borrower's operating results may fluctuate due to a number of factors, 
including the risks described in this Series Memorandum. 

Any adverse effect on the Borrower may, through the performance of the Common 
Stock or the Loan Transaction Documents, affect the performance of the Notes 
and the Issuer's ability to meet its obligations in respect of the Notes. 

The performance of the Notes is tightly linked to the ability of the Borrower to meet 
its obligations under the Loan. Therefore, any adverse effect on the Borrower's 
financial results, performance, and / or growth prospects may subsequently, 
through the Series Assets, adversely affect the performance of the Notes and the 
ability by the Issuer to meet its obligations in respect of the Notes, which will be 
dependent on the receipt by the Issuer of moneys due to it under the Mortgaged 
Property (Including the Series Assets). 

3.4.11 Risks Related to the Valuation of the Charged Assets 

(A) Valuation of the investments 

The valuation of investments made by the Issuer may not always be 
independently verifiable due to lack of available pricing information. To the 
extent that any such valuation is incorrect, the Net Asset Value of the Portfolio 
and the price at which investors subscribe for Notes or redeem Notes may be 
greater or less than the actual Net Asset Value per Note. The Issuer will also 
pay fees to a number of service providers which such fees are expressed as 
a percentage of the Net Asset Value of the Portfolio and, should the Net 
Asset Value of the Portfolio be overstated or understated this may result in 
over or underpayment to such service providers. Provided that any price or 
valuation is used in good faith when determining the Net Asset Value, no 
party shall incur any liability should such price or valuation later prove to be 
incorrect. Further, save in the absence of manifest error, there shall be no 
retroactive adjustment of the Net Asset Value of the Portfolio in the event of 
subsequent discovery that an incorrect or inaccurate price or valuation was 
used to calculate the Net Asset Value of the Portfolio. 

(B) Valuation 

The calculation of the Net Asset Value of the Portfolio will be based largely on 
the valuations received from the investments made by the Issuer (the 
"Underlying Investment"). In particular, where the Underlying Investments 
are not actively traded, it may not be possible to objectively ascertain the 
value of such Underlying Investments. To the extent that any net asset value 
calculation provided by an Underlying Investment is incorrect or inaccurate, 
the Net Asset Value per Note may be erroneously high or low and this may 
mean that an investor subscribes for a Note at a higher price than the correct 

13 

MHC-20628204-2 



Net Asset Value per Note or redeems a Note at a lower price than the correct 
Net Asset Value per Note. To the extent that an Underlying Investment 
revises a net asset value calculation this may require an adjustment to the 
calculation of the Net Asset Value of the Portfolio for the relevant period. 

(C) Assignment of Estimated Value 

The Issuer may hold a significant number of investments which are not 
actively traded or which may not be traded at all. This may make it difficult or 
impossible to obtain accurate prices for the purposes of valuing such 
investments. This may necessitate using financial modelling or other valuation 
techniques to obtain fair value for the investments. Nevertheless to the extent 
that estimates and assumptions are used to value investments there may be 
alternations in circumstances or market conditions that may lead to the 
revaluation of certain assets, which may result in a material increase or 
decrease in the Net Asset Value of the Portfolio. There may also be 
significant discrepancies between valuations and sale prices obtained by the 
Issuer, due in part to the fact that purchasers of assets are using different 
information or methodologies to value the assets. In particular where the 
Issuer is required to dispose of investments hastily, e.g. to fund redemption 
requests or in adverse market conditions, this may have a deleterious effect 
on the sale price realised by the Issuer. 

In determining the Net Asset Value the Calculation Agent may assign an 
estimated value based on comparable and internally designed assumptions 
for illiquid securities that do not have a tradeable market and for which a 
valuation report (or other means of valuation as contemplated above) is not 
available. 

(D) Use of Valuations and Appraisals 

Valuations or appraisals are intended to be an estimate of value rather than a 
precise indication at the price an asset may be sold by the Issuer. Generally, 
appraisals will consider the financial aspects of a real estate asset, market 
transactions and the relative yield for an asset measured against alternative 
investments and be supported by a number of assumptions and subject to a 
number of qualifications. Ultimate realisation of the market value of a real 
estate asset will depend to a great extent on economic and other conditions 
beyond the control of any fund or investment vehicle ("Underlying Vehicles") 
into which the Issuer invests. Appraised or otherwise determined values will 
not necessarily represent the price at which a real estate asset would sell, 
since market prices of real estate assets will only ultimately be capable of 
being determined by negotiations between a willing buyer and seller. If an 
Underlying Vehicle were to liquidate a particular real estate asset, the realised 
value may be more than or less than the appraised value or other valuation of 
such asset. The valuation of an asset is inherently subjective due to the 
individual nature of each property. As a result, valuations are subject to 
uncertainty. There is no assurance that the valuations of the real estate 
assets belonging to an Underlying Vehicle will reflect actual sale prices, even 
where any such sales occur shortly after a valuation date. 

(E) Capital Statement Report Time Lag 

For illiquid alternative investments for which the Calculation Agent relies on a 
capital statement in order to calculate Net Asset Value, there is a time lag 
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between the value that is being reported in the price of the Notes and the 
timing of publishing. Therefore, the published NAV of the Note may reflect a 
value of the Charged Assets that is historic (by up to several weeks) rather 
than current. 

3.4.12 Partial Interest in the Borrower 

Please note that the Common Stock do not comprise 100% of the issued share 
capital of the Borrower nor is the Borrower prohibited from issuing further common 
stock. 

3.4.13 Security for the Notes 

The Issuer has granted security over the Account Bank Agreement, Unwind 
Account Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee, as security for itself and the Secured Parties, pursuant to the 
Programme Accounts Security Agreement in respect of the Issuer's obligations to 
the Trustee in respect of all Series under the HFMX Programme. Pursuant to a 
deed of confirmation, the Issuer will confirm to the Trustee that the Programme 
Accounts Security Agreement charges the Account Bank Agreement, Unwind 
Account Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee in respect of the Issuer's obligations under the Series 271 BSC Real 
Estate Income VII. 

Monies may be held by The Bank of New York Mellon, London Branch, pursuant 
to the Account Bank Agreement or Unwind Account Custody Agreement to 
facilitate the transfer of the proceeds of the issuance of Notes to the Borrower 
pursuant to the Loan Transaction Documents, for the purchase of Common Stock 
and / or payment of any Interest Amount or Redemption Amount to Noteholders. It 
is intended that such transfers will happen promptly however this may not always 
be possible and there may be a delay in respect of such transfers. Such monies 
may be temporarily commingled with monies attributable to other Series. While the 
Issuer has granted security over such monies pursuant to both the Constituting 
Instrument and the Programme Accounts Security Agreement in favour of the 
Trustee (for itself and the other Secured Parties), Noteholders should note that the 
commingling of such monies may have a negative effect on the Trustee's ability to 
enforce security over such monies. 

As the Series Assets held in respect of the Notes are held in, and governed by 
Florida law, the Issuer will grant security interests over the Charged Assets 
pursuant to the Charging Instrument or if later, the date of acquisition of the 
Charged Assets. 

Certain of the charges in respect of the Notes are stated to be fixed charges in 
nature. The essence of a fixed charge is that the person creating the charge does 
not have liberty to deal with the assets which are the subject matter of the security 
in the sense of disposing of such assets or expending or appropriating the moneys 
or claims constituting such assets and accordingly, if and to the extent that such 
liberty is given to the Issuer or any other party any such charge may operate as a 
floating, rather than a fixed, charge. 

It should be noted that the Noteholders are reliant on the Issuer and the Arranger 
to take all necessary steps to ensure that the Charging Instrument is perfected and 
enforceable. If (i) one or more steps necessary to effect perfection of Charging 
Instrument are not taken, (ii) there are any issues with Issuer's title to the assets 
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the subject of the Charging Instrument, or (iii) there is any restriction on the ability 
to charge the assets the subject of the Charging Instrument, then the Charging 
Instrument may not be enforceable in whole or in part. Noteholders should be 
aware that the Trustee has not investigated any of the above matters and is solely 
reliant on the Issuer and the Arranger to take all necessary steps to ensure that 
the Charging Instrument is valid and enforceable in the manner envisaged over the 
relevant assets. 

Summary of Principal Underlying Investment Risks 3.5 

As with any investment, you could lose all or part of your investment in the Notes, and the 
Notes' performance could trail that of other investments. The Notes are subject to one or 
more of the principal risks noted below (either directly or through its investments in Series 
Assets), any of which may adversely affect the Notes' Net Asset Value, trading price, yield, 
total return and ability to meet its investment objective. 

3.5.1 Counterparty Risk 

The Issuer bears the risk that the Borrower may default on its obligations or otherwise fail to 
honour its obligations to holders of Common Stock or under the Loan Transaction 
Documents. If the Borrower defaults on its payment obligations the Issuer will lose money 
and the value of an investment in the Notes may decrease. 

3.5.2 Credit Risk 

The financial condition of the Borrower may cause it to default or become unable to pay 
interest or principal due or otherwise fail to perform under the Loan Transaction Documents. 
The Issuer cannot collect interest and principal payments on the Loan Transaction 
Documents if the Borrower defaults. The value of an investment in the Notes may change 
quickly and without warning in response to Borrower defaults. 

3.5.3 Investment Risk 

As with all investments, an investment in the Notes is subject to investment risk. Noteholders 
could lose money, including the possible loss of the entire principal amount of an investment, 
over short or long periods of time. 

3.5.4 Liquidity Risk 

The Series Assets are an illiquid investment. In the event that the Borrower defaults or the 
Notes are subject to redemption there is no assurance that the Loan Transaction Documents 
or the Common Stock can be sold whether in a distressed sale or otherwise. 

3.5.5 871(m) 

The Notes will not be treated as subject to 871(m) of the US Internal Revenue Code of 1986 
as amended. 

3.5.6 Management Risk 

The Portfolio is actively managed by the Portfolio Manager using proprietary investment 
strategies and processes. There can be no guarantee that these strategies and processes 
will be successful or that the Portfolio Manager will achieve its investment objective. 
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3.5.7 Market Trading Risk 

The Issuer faces numerous market trading risks, including the potential lack of an active 
market for the Notes, losses from trading in secondary markets and periods of high volatility. 
ANY OF THESE FACTORS, AMONG OTHERS, MAY LEAD TO THE NOTES TRADING AT 
A PREMIUM OR DISCOUNT TO NET ASSET VALUE. 

AS WITH ANY INVESTMENT YOU COULD LOSE ALL OR PART OF YOUR 
INVESTMENT IN THE NOTES AND THE NOTES' PERFORMANCE COULD TRAIL THAT 
OF OTHER INVESTMENTS. 
PLACEMENT MEMORANDUM AND THE LOAN TRANSACTION DOCUMENTS AS 
DEFINED BELOW AND ATTACHED AS APPENDIX OR APPENDIXES TO THIS SERIES 
MEMORANDUM. IN PARTICULAR PROSPECTIVE INVESTORS SHOULD NOTE THE 
SECTION OF THE PRIVATE PLACEMENT MEMORANDUM ENTITLED "RISKS AND 
OTHER IMPORTANT FACTORS". PROSPECTIVE INVESTORS SHOULD NOT INVEST 
IN THE NOTES WITHOUT TAKING INDEPENDENT ADVICE ON THE RISKS SET OUT 
THEREIN. 

YOUR ATTENTION IS DRAWN TO THE PRIVATE 

THE CONSIDERATIONS SET OUT ABOVE ARE NOT, AND ARE NOT INTENDED TO 
BE, A COMPREHENSIVE LIST OF ALL CONSIDERATIONS RELEVANT TO A DECISION 
TO PURCHASE OR HOLD ANY NOTES. THE ATTENTION OF INVESTORS IS ALSO 
DRAWN TO THE SECTIONS HEADED 'RISK FACTORS' IN THE PROGRAMME 
MEMORANDUM. 
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CONDITIONS OF THE NOTES 4 

The Noteholders should note that words and expressions not otherwise defined below shall 
have the meanings respectively ascribed to them by Special Condition 5.1 (Definitions). The 
Master Definitions (2018 Edition) will apply for the purposes of interpretation of these terms 
and conditions and the Conditions except as expressly provided therein or the context 
otherwise requires. 

The Notes shall have the following terms and conditions which shall complete, modify and 
amend the Master Conditions (2018 Edition), which shall apply to the Notes as so 
completed, modified and amended. References to "Conditions" or "Condition" shall mean 
references to the Conditions of the Notes as modified herein. 

The Issuer intends that any Further Notes (as defined herein) shall (save in respect of the 
relevant issue date) have the same Conditions as, and form a single Series with, the Notes 
of this Series 271 BSC Real Estate Income VII. 

Programme: HFMX Programme 

Series: BSC Real Estate Income VII (Series 271) Notes due 2024 

Series Number: 271 

Tranche Number: 1 

ISIN Code: XS2034602362 

Common Code: 203460236 

Delivery: Issue Agent shall deliver notes to the Issuer in free of 
payment form prior to the subscription by Noteholders. 

Issue Date: 31 July 2019 

Maturity Date: 30 July 2024 

Extended Maturity Date: See Special Condition 5.10 (Extended Maturity Date) 

Principal Amount: 40,000,000 

Currency: USD 

USD 1,000, provided that the minimum principal amount of 
Notes which an investor may subscribe for is USD 125,000 

Authorised Denomination: 

Initial Subscription Price: 100% 

Subscription Price: NAV per Note or such other price as may be determined by 
the Calculation Agent 

Issuer: HFMX Designated Activity Company 

Arranger: FlexFunds LTD 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM 
LTD 

Placing Agents: 

Trustee: Intertrust Trustees Limited 

Portfolio Manager: Black Salmon Capital LLC 
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Calculation Agent: FlexFunds ETP, LLC 

Charged Assets 
Realisation Agent: 

FlexFunds LTD 

Issue Agent: The Bank of New York Mellon, London Branch 

Principal Paying Agent: The Bank of New York Mellon, London Branch 

Status of the Notes: Secured and limited recourse obligations of the Issuer 
ranking pari passu without any preferences amongst 
themselves secured as set out under "Security" below and 
subject to the priority set out under "Priority" below. 

Counterparty Priority applies. Priority: 

Variable Coupon Note Type of Note: 

Interest Period: As regards the first interest period, the period from and 
including the Issue Date to and excluding the first Interest 
Determination Date and as regards all subsequent interest 
periods the period from and including an Interest 
Determination Date to and excluding the next Interest 
Determination Date or to and including, as applicable, the 
Maturity Date, the Extended Maturity Date or any Early 
Redemption Date, as applicable. 

Interest Determination 
Date: 

Any Business Day at the discretion of the Calculation Agent 
following receipt of a dividend, distribution or similar payment 
in respect of the Series Assets. 

Interest Rate: The Notes shall receive a total return based on the 
performance of the Portfolio during the Interest Period. 

The amount determined by the Calculation Agent being: Interest Amount: 

1. the Distribution Proceeds; less 

2. any costs, expenses, taxes and duties incurred in 
connection with the receipt of such revenue; and 

3. subject to deduction of any outstanding fees pursuant to 
Special Condition 5.8 (Fees). 

Interest Payment Dates: Any Business Day not less than 5 but no later than 10 
Business Days following an Interest Determination Date. At 
least 2 Business Days prior to such Interest Payment Date, 
the Calculation Agent shall provide to the Principal Paying 
Agent a notice setting out the Interest Payment Date and 
Interest Amount payable. For the avoidance of doubt the 
"Interest Payment Date" shall be deemed to be the date on 
which the Interest Amount is wired by the Issuer to the 
Principal Paying Agent. 

Listing: An application has been made for admission of the Notes to 
the official list of the Vienna MTF of the Vienna Stock 
Exchange. Such listing is expected to take place on or about 
the Issue Date however no assurance is given that approval 
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of such application will be granted. 

Selling Restrictions: The Notes will not be offered to the public in any jurisdiction. 
See 'Selling Restrictions' below and in the Programme 
Memorandum. 

Form of Notes: Bearer Notes 

Temporary Global Note. The Notes will initially be 
represented by: 

Applicable TEFRA 
exemption: 

D Rules 

Exchange of Temporary 
Global Note or Permanent 
Global Note: 

The Temporary Global Note or, as the case may be, 
Permanent Global Note will be exchangeable, in whole but 
not in part, for a definitive Bearer Note if: 

Euroclear or Clearstream, Luxembourg or any other 
clearing system in which the Permanent Global Note or, 
as the case may be, Temporary Global Note is for the 
time being deposited terminates its business and no 
alternative clearing system, satisfactory to the Trustee 
and the Principal Paying Agent is available; or 

2. the Notes become due and payable in accordance with 
Condition 4 (Events of Default) and payment is not 
made on due presentation of the Temporary Global Note 
or, as the case may be, Permanent Global Note for 
payment. 

Business Day Convention: Following Business Day Convention applies. 

Redemption Amount: Unless previously redeemed the Notes will be redeemed by 
a payment in respect of each Note on the Final Maturity 
Payment Date of an amount in USD equal to the 
Redemption Amount. 

The Final Maturity Payment Date may be significantly later 
than the Maturity Date or Extended Maturity Date. 

See Special Condition 5.3 (Redemption Amount) 

Early Redemption Amount: See Special Condition 5.4 (Early Redemption Amount) 

Optional Redemption and 
Purchase: 

See Special Condition 5.5 (Optional Redemption and 
Purchase) 

Mandatory Redemption: See Special Condition 5.6 (Mandatory Redemption) 

Reports, calculations, 
determinations and 
notifications: 

The Arranger will publish a summary of the NAV Report 
received from the Calculation Agent on Bloomberg and will 
disseminate the NAV to SIX Financial Information USA Inc. 
and to the Vienna Stock Exchange. 

See Special Condition 5.7 (Reports, calculations, 
determinations and notifications) 
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Fees: The amounts payable under the Notes are based on the 
performance of the Charged Assets after deduction of fees 
due to the Portfolio Manager. Such fees are in addition to 
the fees due to the Trustee, the Arranger and any Agents, 
and any other transaction related fees incurred by the Issuer 
in respect of the issuance of the Notes. 

All fees are payable prior to any amounts being payable in 
respect of the Notes to any Noteholders. The fees will be 
applied in calculating the value of the Portfolio and therefore 
will result in a reduction in the value of the Notes (unless 
otherwise satisfied). 

See Special Condition 5.8 (Fees) 

Further Issues: See Special Condition 5.9 (Further Issues) 

Governing Law: The Notes and any dispute or claim arising out of or in 
connection with them (including non-contractual obligations, 
disputes or claims) shall be governed by and construed in 
accordance with Irish law. The courts of Ireland shall have 
non-exclusive jurisdiction in respect of any dispute. The 
Charging Instrument is governed by the laws of Florida State 
law and the Florida State and / or Federal Courts may have 
jurisdiction over any dispute or enforcement proceedings 
relating thereto. 

Portfolio Management 

Portfolio Manager: Black Salmon Capital LLC. 

Portfolio Management 
Agreement: 

The terms and conditions of the appointment of the Portfolio 
Manager are set out in the Portfolio Management 
Agreement. 
See "Information relating to the Portfolio Management 
Agreement" below. 

Investment Objective: The Portfolio Manager, in accordance with the terms of the 
Portfolio Management Agreement, shall be obliged to use all 
reasonable endeavours, in the course of carrying out such 
obligations, to pursue any investment strategy that it deems 
fit to maximise the total returns achieved by the Portfolio. 

Management Criteria: The Portfolio Manager will seek to achieve the Investment 
Objective through the Investment Strategy and Management 
Criteria as set out in the Portfolio Management Agreement. 

Series Assets: 

Series Assets: (i) The Loan Transaction Documents (insofar as the Issuer's 
interest in such Loan Transaction Documents relates to the 
Notes), (ii) the Common Stock and (iii) any and all 
investments, agreements, contracts (including promissory 
notes), shareholder and / or partnership interests acquired 
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by the Issuer in relation to the Notes and any and all related 
investments, monies, credit balances, assets or related 
contracts, trading positions, any sums standing to the credit 
of a deposit account (if any) or beneficial interests in any 
assets, to the extent any of the foregoing is: 
(i) held, carried and / or maintained by the Issuer, the 

Trustee and / or any of the Agents, in relation to the Notes, 
(ii) established, agreed or obtained by the Issuer in relation 
to the Notes; or 
(iii) established, agreed, obtained by or in possession or 
control of the Portfolio Manager in relation to the Notes, 
pursuant to the Portfolio Management Agreement, for any 
purpose, including for safekeeping. 

Security 

Charged Assets: The Charged Assets shall be (i) the Series Assets and (ii) 
the Related Rights. 

Related Rights: All rights of the Issuer derived from or connected to the 
Series Assets including, without limitation, any rights to 
receive additional shares or other securities, assets or rights 
or any offers in respect thereof (whether by way of bonus 
issue, option rights, exchange, substitution, conversion or 
otherwise) or to receive monies (whether by way of 
redemption, return of capital, interest, dividend, distribution, 
income or otherwise) in respect of the Series Assets. 

Charging Instrument: Pursuant to a supplemental security agreement in respect of 
the Series Assets entered into between the Issuer and the 
Trustee dated on or about the date of the purchase of the 
relevant Charged Assets the Issuer will grant in favour of the 
Trustee, as security for itself, and the Secured Parties, a 
security interest governed under the laws of Florida State 
over the Issuer's interest in the Charged Assets from time to 
time (such security, the "Charging Instrument"). 

SPECIAL CONDITIONS OF THE NOTES 5 

Definitions 5.1 

Words set out in italics in these Conditions do not form part of the definitions for 
the purpose of the Constituting Instrument and the documents constituted thereby. 
In the event of a conflict between the Conditions and the Special Conditions, the 
Special Conditions shall prevail. 

"Account Bank Agreement" means the account bank agreement dated 15 
August 2018 between the Issuer, the Trustee and The Bank of New York Mellon, 
London branch as the same may be amended, restated, amended and restated, 
novated, varied, supplemented, substituted, assigned, extended or otherwise 
replaced or redesignated from time to time; 
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"Arranger Default" means if any of the following events occur (in the sole 
discretion of the Issuer) in respect of the Arranger and a substitute arranger is not 
appointed (such appointment to be approved in writing by the Trustee provided 
that the approval shall not be unreasonably withheld or delayed) is not made within 
90 days of the occurrence of the relevant event. If the Arranger: 

1. is dissolved (other than pursuant to a consolidation, amalgamation or merger); 

2. becomes insolvent or is unable to pay its debts or fails or admits in writing its 
inability generally to pay its debts as they become due; 

makes a general assignment, arrangement or composition with or for the 
benefit of its creditors; 

3. 

(A) institutes or has instituted against it, by a regulator, supervisor or any 
similar official with primary insolvency, rehabilitative or regulatory jurisdiction 
over it in the jurisdiction of its incorporation or organisation or the jurisdiction 
of its head or home office, a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other 
similar law affecting creditors' rights, or a petition is presented for its winding-
up or liquidation by it or such regulator, supervisor or similar official, or (B) has 
instituted against it a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other 
similar law affecting creditors' rights, or a petition is presented for its winding-
up or liquidation, and such proceeding or petition is instituted or presented by 
a person or entity not described in clause (A) above and either (I) results in a 
judgment of insolvency or bankruptcy or the entry of an order for relief or the 
making of an order for its winding-up or liquidation or (II) is not dismissed, 
discharged, stayed or restrained in each case within 15 days of the institution 
or presentation thereof; 

4 

5. has a resolution passed for its winding-up, official management or liquidation 
(other than pursuant to a consolidation, amalgamation or merger); 

6. seeks or becomes subject to the appointment of an administrator, provisional 
liquidator, conservator, receiver, trustee, custodian or other similar official for it 
or for all or substantially all its assets; 

has a secured party take possession of all or substantially all its assets or has 
a distress, execution, attachment, sequestration or other legal process levied, 
enforced or sued on or against all or substantially all its assets and such 
secured party maintains possession, or any such process is not dismissed, 
discharged, stayed or restrained, in each case within 15 days thereafter; 

8. causes or is subject to any event with respect to it which, under the applicable 
laws of any jurisdiction, has an analogous effect to any of the events specified 
in clauses (i) to (vii) above (inclusive); 

9. takes any action in furtherance of, or indicating its consent to, approval of, or 
any of the foregoing acts; or 

10. becomes unable to, or fails to within 10 days of receiving notice form the 
Trustee or the Issuer, perform its duties under the Notes; 

"Borrower" means BSC CRE Income VII, Inc. 
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"Common Stock" means the Class A non-voting common stock of BSC CRE 
Income VII, Inc.; 

"Distribution Proceeds" means the proceeds of a dividend, interest payment or 
other distribution in respect of the Charged Assets; 

"Early Redemption Date" means, as applicable, the Optional Redemption Date 
or the date specified in the notice given pursuant to a Mandatory Redemption 
Event, Additional Mandatory Redemption Event or Event of Default; 

"Early Redemption Payment Date" means five (5) Business Days following the 
day that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.4 (Early Redemption Amount). The Early Redemption Payment Date 
may be significantly later than the Early Redemption Date. See "Risk Factors -
Payments". 

"Final Maturity Payment Date" means five (5) Business Days following the day 
that the Issuer receives the aggregate Realisable Value pursuant to Special 
Condition 5.3 (Redemption Amount). The Final Maturity Payment Date may be 
significantly later than the Maturity Date or the Extended Maturity Date, as 
applicable. See 'Risk Factors - Payments'; 

"HFMX Programme" means the EUR 5,000,000,000 Secured Note Programme of 
the Issuer; 

"Loan" means the loan made by the Issuer to the Borrower, pursuant to the Loan 
Transaction Documents; 

"Loan Arranger Fee" means the loan arranger fee payable by the Borrower to the 
Issuer pursuant to the Portfolio Interest Promissory Note; 

"Loan Transaction Documents" means together the Portfolio Interest Promissory 
Note and the Pledge and Security Agreement. 

"NAV per Note" means the aggregate Net Asset Value of the Portfolio divided by 
the total number of Notes subscribed for; 

"NAV Report" means a report provided to the Issuer and the Arranger by the 
Calculation Agent setting out the calculation of the Net Asset Value of the Portfolio 
(net of any fees as described under Special Condition 5.8 (Fees); 

"NAV Calculation Date" means the last calendar day of each calendar month 
provided that the Calculation Agent may in its sole discretion elect that the NAV 
Calculation Date shall mean any calendar day of each week by notifying the 
Issuer, the Trustee and the Noteholders in accordance with Condition 7 (Notices); 

"NAV Report Date" means two Business Days after each NAV Calculation Date; 

"Net Asset Value" means, in respect of the Notes, the value for each component 
of the Series Assets (net of any fees as described under Special Condition 5.8 
(Fees)), as provided by the Calculation Agent to the Issuer and the Arranger, as 
the case may be, on or before the NAV Report Date; 

"Net Proceeds" means an amount determined by the Calculation Agent being the 
pro rata share of the Realisable Value of the Charged Assets in respect of one 
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Note; less the pro rata share in respect of one Note of any redemption and 
settlement costs and expenses in respect of the Charged Assets; less the pro rata 
share in respect of one Note of any fees, costs or expenses owing to the Trustee 
and the Agents in connection with the Notes; and less the pro rata share in respect 
of one Note of any fees payable to the Arranger pursuant to the Conditions of the 
Notes and any other outstanding fees costs or expenses pursuant to the 
Conditions of the Notes; 

 “Optional Redemption” means a redemption of the Notes pursuant to Condition 
2.5 as amended by Special Condition 5.5;  

“Pledge and Security Agreement” means the Florida State law governed pledge 
agreement between, amongst others, the Issuer and the Borrower dated on the 
date of the Portfolio Interest Promissory Note (as may be amended, restated, 
supplemented, varied, assigned, novated, or otherwise from time to time). 

 “Portfolio” means the Series Assets; 

“Portfolio Interest Promissory Note” means the promissory note dated 31 July 
2019 executed and delivered by the Borrower in connection with the Loan (as may 
be amended, restated, supplemented, varied, assigned, novated, or otherwise 
from time to time). 

"Private Placement Memorandum" means the Private Placement Memorandum 
of BSC CRE Income VII, Inc. appended to this Series Memorandum.  

“Programme Accounts Security Agreement” means the security assignment of 
contractual rights and charge over bank accounts dated 15 August 2018 between 
the Issuer and the Trustee as the same may be amended, restated, amended and 
restated, novated, varied, supplemented, substituted, assigned, extended or 
otherwise replaced or redesignated from time to time; 

 “Realisable Value” means an amount determined by the Calculation Agent being 
the proceeds of sale or other means of realisation of the Charged Assets less any 
costs, expenses, taxes and duties incurred in connection with the disposal or 
transfer of the Charged Assets by the Charged Assets Realisation Agent;  

“Redemption Amount” means an amount equal to the greater of (i) zero and (ii) 
the Net Proceeds; 

 “Secured Obligations” means a fixed charge and an assignment by way of fixed 
security of, or other security interest over, the Charged Assets and all rights and 
sums derived therefrom in favour of the Trustee for itself as trustee for the Secured 
Parties provided under the Series 271 BSC Real Estate Income VII; 

“Security” means (i) the security constituted by the Trust Deed entered into by the 
execution of the Constituting Instrument, (ii) the Charging Instrument and (iii) the 
Programme Accounts Security Agreement;  

“Series 271 BSC Real Estate Income VII” means the Series constituted pursuant 
to the Constituting Instrument; and 

“Unwind Account Custody Agreement” means the unwind account custody 
agreement dated 15 August 2018 between the Issuer, the Trustee and The Bank 
of New York Mellon, London branch as the same may be amended, restated, 



novated, varied, supplemented, substituted, assigned, extended or otherwise 
replaced or redesignated from time to time. 

Interest 5.2 

Condition 1 (Interest) shall apply to the Notes read with this Special 
Condition 5.2 (Interest). 

5.2.1 

The Calculation Agent will, on or as soon as practical after each Interest 
Determination Date, determine the Interest Rate and calculate the 
Interest Amount for the relevant Interest Period. The Calculation Agent 
shall inform the Trustee, the Issuer, the Portfolio Manager, the Principal 
Paying Agent and each of the Paying Agents of the amount payable and 
interest shall be paid in accordance with the Conditions and the Agency 
Agreement. 

5.2.2 

Redemption Amount 5.3 

The Redemption Amount of the Notes shall be determined in 
accordance with Condition 2.4 (Redemption Amount of Notes) read with 
this Special Condition 5.3 (Redemption Amount). 

5.3.1 

Unless previously redeemed or purchased, each Note will be redeemed 
by a payment in respect of each Note of the Redemption Amount on the 
Final Maturity Payment Date save where Notes are redeemed pursuant 
to Condition 2.4.6. 

5.3.2 

No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Maturity Date or, as 
applicable, the Extended Maturity Date, to and including the Final 
Maturity Payment Date. 

5.3.3 

Early Redemption Amount 5.4 

The Early Redemption Amount of the Notes shall be determined in 
accordance with Condition 2.4 (Redemption Amount of Notes) read with 
this Special Condition 5.4 (Early Redemption Amount). 

5.4.1 

5.4.2 In the event of: 

the Notes becoming due and payable pursuant to Condition 2.2 
(Mandatory Redemption) the Charged Assets Realisation Agent shall, 
on behalf of the Issuer sell or procure the sale or other means of 
realisation of the Charged Assets and the applicable amount payable 
in respect of each Note will be the pro rata share of the Net Proceeds 
of such sale or other means of realisation; or 

(A) 

any Notes becoming due and payable pursuant to an Optional 
Redemption, the Charged Assets Realisation Agent shall, on behalf of 
the Issuer sell or procure the sale or other means of realisation of the 
applicable amount of Charged Assets and the applicable amount 
payable in respect of each Note will be the pro rata share of the Net 
Proceeds of such sale or other means of realisation; or 

(B) 
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amount available by applying the portion available to the Noteholders 
pursuant to Condition 3.3 (Application) of the Net Proceeds of 
enforcement of the security in accordance with Condition 3 (Security) 
pari passu and rateably between the Notes, 

 
(such amount being the “Early Redemption Amount” and the term 
“Redemption Amount” includes the Early Redemption Amount).   

5.4.3 Redemption of the Notes at their Early Redemption Amount shall not 
constitute an Event of Default.  

5.4.4 The Early Redemption Amount will be paid on the Early Redemption 
Payment Date. 

5.4.5 No interest or other amount shall accrue or be payable in respect of the 
Notes in respect of the period from and including the Early Redemption 
Date to and including the Early Redemption Payment Date. 

5.5 Optional Redemption and Purchase 

5.5.1 Optional Redemption by the Issuer 

Condition 2.5.2 (Optional Redemption by the Issuer) shall apply to the 
Notes read with this Special Condition 5.5.1 (Optional Redemption by 
the Issuer). The Issuer subject to compliance with all relevant laws, 
regulations and directives: 

(A) may, on giving not more than 60 nor less than 15 Business 
Days’ notice to the Trustee and the Noteholders in accordance 
with Condition 7; or 

(B) shall, at any time after receipt of a notice from the Arranger, 

(such notice an “Optional Redemption Notice”) redeem any amount of 
the Notes at their Early Redemption Amount on the date specified in 
such notice (the “Optional Redemption Date”) provided that the Early 
Redemption Amount shall be payable on the Optional Redemption 
Payment Date. 

Notice given by the Issuer to redeem Note(s) pursuant to this Special 
Condition may not be withdrawn (save with the prior written consent of 
the Trustee) and the Issuer shall be bound to redeem the Note(s) in 
accordance with the notice, this Special Condition and the Constituting 
Instrument.   

In the case of a partial redemption of Notes, when the Notes are 
represented by a Global Note, if a partial redemption is to be effected by 
selection of whole Notes, the Notes to be redeemed will be selected in 
accordance with the rules of the Clearing System or in accordance with 
the rules and procedures established from time-to-time by such person 
or, if a partial redemption of Notes is to be effected by pro rata payment 
a portion of each Note shall be redeemed in an amount equal to the 
amount of funds or value of Charged Assets for redemption, as 
applicable, then available divided by the number of Notes then 
outstanding which are represented by such Global Note. 



applicable, then available divided by the number of Notes then 
outstanding which are represented by such Global Note. 

5.5.2 Optional Redemption by the Noteholder 

Condition 2.5.1 (Optional Redemption by the Noteholder) shall not apply 
to the Notes. 

5.5.3 Optional Purchase 

Condition 2.5.4 (Optional Purchase) shall apply to the Notes read with 
this Special Condition 5.5.3 (Optional Purchase). The Issuer at any time 
after receipt of a notice from the Arranger specifying the number of 
Notes to be purchased and details of the Noteholder(s) from whom the 
relevant Notes are to be purchased (such notice an "Optional Purchase 
Notice"), subject to compliance with all relevant laws, regulations and 
directives shall purchase such Notes in accordance with Condition 2.6 
(Purchase). 

In determining what proportion of Charged Assets corresponds to the 
proportion of Notes to be purchased, the Issuer shall be entitled to rely 
on advice given to it by the Calculation Agent. The Issuer has absolute 
discretion to designate which Series Assets to select in order to fulfil its 
obligations pursuant to Condition 2.5.4 (Optional Purchase) as hereby 
amended. 

Mandatory Redemption 5.6 

Condition 2.2. (Mandatory Redemption) shall apply to the Notes read 
with this Special Condition 5.6 (Mandatory Redemption). Each of the 
following shall be Additional Mandatory Redemption Events for the 
purposes of Condition 2.2.2: 

5.6.1 

(A) the Issuer (in its sole discretion) determines that an Arranger 
Default has occurred; or 

(a) the Charged Assets or amounts outstanding thereunder 
become due and repayable, or become capable of being 
declared due and repayable, prior to their stated date of 
maturity or other date or dates for their repayment or payment 
or (b) there is a payment default in respect of the Charged 
Assets, provided that following notice to Noteholders in 
accordance with Condition 2.2, Noteholders may elect by 
Extraordinary Resolution that the Notes shall not be subject to 
mandatory redemption in accordance with Condition 2.2. and 
no mandatory redemption shall occur until the deadline 
specified in the relevant Extraordinary Resolution has passed; 

(B) 

or 

(C) the Borrower or the Portfolio Manager fail to comply in any 
material respect with the obligation to provide when due any 
financial statement, impairment assessment report or 
independent audit confirmation that they are required to 
provide in the Portfolio Management Agreement; or 
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(D) the receipt by the Issuer of any scheduled or early principal 
payment under the Loan Transaction Documents, provided 
that in such case each Noteholder's holding of Notes will be 
redeemed in an aggregate principal amount equal to their pro 
rata proportion of the scheduled principal payment under such 
Loan Transaction Documents. Notwithstanding Condition 2.2 
in the case of an Additional Mandatory Redemption Event the 
Issuer shall not be required to give notice to the Trustee and 
the Noteholders that the Notes are due and repayable at the 
amounts specified in Condition 2.4 as soon as reasonably 
practicable after becoming aware of such event or 
circumstance. 

Reports, calculations, determinations and notifications 5.7 

Following receipt by the Arranger and the Issuer of the NAV Report from 
the Calculation Agent on the NAV Report Date, the Arranger will publish 
a summary of the NAV Report on Bloomberg and will disseminate the 
NAV to SIX Financial Information USA Inc. and to the Vienna Stock 
Exchange. 

5.7.1 

The NAV Report and the summary thereof will be an estimated valuation 
of the Series Assets and shall not be interpreted as an indication of 
expected Redemption Amount of the Notes. In particular, the calculation 
for the Net Asset Value of the Portfolio will be comprised of an 
estimated pro rata valuation, as at the NAV Calculation Date, of the (i) 
Portfolio Interest Promissory Note (including the principal amount of the 
Loan advanced and outstanding plus any accrued but unpaid interest as 
of the NAV Calculation Date) and (ii) the Common Stock. The NAV 
Report and the summary thereof shall take account of any fees, 
expenses or charges that apply to the Notes, and is subject to 
amendment and / or corrections at any time without giving notice to any 
person. The Net Asset Value of the Portfolio on the NAV Calculation 
Date will be comprised as follows: 60% of the Net Asset Value of the 
Portfolio will be comprised of the value of the Portfolio Interest 
Promissory Note as detailed in (i) above and 40% of the Net Asset Value 
of the Portfolio will be comprised of the value of the Common Stock. The 
value of the Common Stock will be based on either (a) the valuation 
statement received from the Portfolio Manager and/or any agent of the 
Borrower or the Portfolio Manager, or (b) the audited financial 
statements of the Series Assets comprising the Common Stock 
(whichever of (a) and (b) is most recently available on the relevant NAV 
Calculation Date). The valuation of the Common Stock used to calculate 
the Net Asset Value of the Portfolio on the NAV Calculation Date may 
not be current as of such date, therefore the valuation of the Common 
Stock used to calculate the Net Asset Value of the Portfolio on the NAV 
Calculation Date may differ from the actual value of the Common Stock 
on such NAV Calculation Date. Whenever any matter falls to be 
determined, considered or otherwise decided upon by the Calculation 
Agent or any other person (including where a matter is to be decided by 
reference to the Calculation Agent's or such other person's opinion), 
unless otherwise stated, that matter shall be determined, considered or 
otherwise decided upon by the Calculation Agent or such other person, 
as the case may be, in its sole and absolute discretion. The Calculation 

5.7.2 
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Agent has agreed in the Constituting Instrument to comply with its 
obligations set out in these Conditions. 

Each Transaction Participant (other than the Calculation Agent) shall be 
entitled to rely on any certification, notification, calculation or 
determination of the Calculation Agent given or copied to it as being true 
and accurate for all purposes and none of them shall be obliged to make 
any investigation or enquiry into any such certification, notification, 
calculation or determination or into the basis on which such certification, 
notification, calculation or determination was prepared, given or made. 

5.7.3 

The Calculation Agent shall consider the value of Series Assets which 
do not have a valuation provided to remain either (i) at cost or (ii) at zero, 
in its sole discretion and shall not be required to modify the recorded 
value of such Series Assets until provided with supported valuation by 
Portfolio Manager and / or any agent of the Borrower or the Portfolio 
Manager. The Calculation Agent is entitled to rely on any certification, 
notification, calculation, determination or announcement made by or on 
behalf of the Portfolio Manager and / or any agent of the Borrower or the 
Portfolio Manager in connection with the Series Assets and shall not be 
obliged to make any investigation or enquiry into, and shall incur no 
liability to any person for relying on, any such certification, notification, 
calculation, determination or announcement reasonably believed by it to 
be genuine and made by or on behalf of the Portfolio Manager, the 
Borrower and/or any agent of the Borrower. 

5.7.4 

Fees 5.8 

In addition to the fees due to the Trustee and any Agents, and any other 
transaction related fees incurred by the Issuer in respect of the issuance of the 
Notes, as determined by the Calculation Agent, the Issuer has agreed to pay 
certain fees to the Arranger. In the event that the Borrower fails to make such 
payments the fees will be deducted from the Portfolio when determining the 
Redemption Amount. It is intended that payment of the Arranger Fee shall be 
satisfied by the Issuer using the Loan Arranger Fee payable to it by the Borrower 
pursuant to the Portfolio Interest Promissory Note. To the extent that the Issuer 
does not receive payment in full of the Loan Arranger Fee from the Borrower under 
the Portfolio Interest Promissory Note, the Arranger Fee shall be deducted from 
either (i) the Interest Payment to Noteholders and therefore will result in a 
decrease of the Interest Amount or (ii) the Net Asset Value of the Portfolio and 
therefore will result in a decrease of the value of the Notes or both (i) and (ii), as 
the Calculation Agent may decide in its sole discretion. 

The following fees shall be determined by the Calculation Agent as at the NAV 
Calculation Date and as at the date expected to be two Business Days 
immediately prior to the following: (i) the Final Maturity Payment Date, (ii) any 
Optional Redemption Payment Date or Early Redemption Payment Date or (iii) 
any other date on which Notes are to be redeemed (any such date, a "Fees 
Determination Date"): 

a. fees payable to the Arranger in the amount of 0.45% per annum of the first 
USD 30,000,000 of the Net Asset Value of the Portfolio, 0.35% of any further 
amount up to USD 100,000,000, 0.30% of any further amount up to USD 
200,000,000 and 0.20% of any sum thereafter, as at the most recent NAV 
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Report Date, payable within ten Business Days of the end of each calendar 
quarter (the "Arranger Fee"). 

The Arranger Fee shall accrue daily and be payable on the last Business Day of 
each month and is subject to a minimum payment of EUR 2,000 per month. The 
Borrower shall advance a sum of EUR 24,000 to the Issuer within 30 calendar 
days from the Issue Date towards satisfaction of the total minimum Arranger Fee 
due during the first year of the Notes. 

The Issuer will incur fees in relation to the issuance of the Notes, which shall be 
met by the Portfolio Manager or the Borrower. In the event that the Portfolio 
Manager or the Borrower fails to make such payments the fees will be deducted 
from the Portfolio when determining the Redemption Amount. Such fees will 
include, but shall not be limited to: 

any fees, costs and expenses payable by the Issuer which are directly 
attributable to the Notes, including: 
(A) 

(aa) costs incurred in connection with the issuance, listing, clearing 
of the Notes and / or the performance of obligations in relation thereto; 

(bb) any commissions, fees, costs and expenses payable by the 
Issuer pursuant to the Constituting Instrument and the Series 
Documents as defined therein; 

(cc) any fees, costs and expenses of the administrator of the Issuer 
payable by the Issuer or the Arranger in respect of the Notes; and 

any legal fees and disbursements payable by the Issuer, the 
Arranger or the Trustee to Mason Hayes and Curran, A&L Goodbody or 
any other legal advisers to the Issuer, the Arranger or the Trustee in 
respect of the issuance of the Notes; and 

(dd) 

a total of EUR 1,000 per annum shall be retained by the Issuer (the 
"Annual Retained Amount") in respect of all Series in issuance. A portion of the 
Annual Retained Amount will be attributed to this Series of Notes in an amount to 

(B) 

be determined by the Calculation Agent acting in its sole and absolute discretion; 
and 

in relation to any realisation of the Charged Assets, all commissions, 
fees, charges and expenses (including, without limitation, any stamp duty, 
documentary or transfer or other taxes or duties payable in respect of the sale or 
other realisation of any such Charged Assets) incurred or payable by the Sale 
Agent in respect of such sale or other realisation, as certified by the Sale Agent to 
the Issuer and the Trustee. 

(C) 

Any amounts payable under the Notes are based on the performance of the 
Charged Assets net of the fees described above. The fees will be applied in 
calculating the value of the Portfolio and therefore will result in a reduction in value 
of the Notes. 

Estimated fees include a set-up fee of €20,000 (euro). 

(c) Fees payable in respect of the underlying investment 
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Investors in the Notes should take note of the fees payable to Portfolio Manager 
(or its designee) and any other fees payable in respect of the underlying 
investment. Details of the fees payable to the Portfolio Manager are set out in the 
Private Placement Memorandum (a copy (or copies) of which is appended to the 
Series Memorandum hereto). 

On the Interest Determination Date, the Calculation Agent shall calculate the 
amount of Interest owing on the Notes and shall inform the Trustee, Principal 
Paying Agent and Issuer of the amount payable and interest shall be paid in 
accordance with the Conditions and the Agency Agreement. 

Further Issues 5.9 

Pursuant to Master Condition 15 (Further Issues) as amended and supplemented 
by this Special Condition (Further Issues), the Issuer shall be at liberty to issue 
Further Notes with the express intention that such Further Notes be consolidated 
and form a single series with the Notes (and with any subsequent Further Notes so 
issued) provided that the net proceeds of issue of such Further Notes shall be 
invested in the Series Assets as the Portfolio Manager may in its sole discretion 
determine, and such proceeds shall form part of the Portfolio the subject of 
management by the Portfolio Manager on or about the same date as the date on 
which the Further Notes are issued. 

Extended Maturity Date 5.10 

The term of the Notes may be extended for further periods of up to two (2) years, 
provided that, at the request of the Portfolio Manager, the Calculation Agent, on 
behalf of the Issuer, has given a notice (the "Extension Notice") to the Trustee, 
the Principal Paying Agent and the Noteholders one (1) calendar month prior to 
the Maturity Date or any Extended Maturity Date, if applicable, stating that such 
extension shall take place in respect of the Notes. If no Extension Notice, or no 
further Extension Notices (if applicable) are delivered by the Calculation Agent, the 
Notes shall be redeemed on the Maturity Date or on the date stated in the final 
Extension Notice (such date being the "Extended Maturity Date"). 

Events of Default 5.11 

An Event of Default under Condition 4.1.1 shall occur if (i) the Early Redemption 
Payment Date does not occur within 90 days of the relevant Early Redemption 
Date or (ii) the Final Maturity Payment Date does not occur within 90 days of the 
Maturity Date or Extended Maturity Date, as applicable. 

Noteholder Direction 5.12 

The Arranger may, in its absolute discretion, request direction to the Issuer and 
Trustee from the Noteholders by way of Noteholder Direction. 

Redemption of Charged Assets 5.13 

The Arranger may, at any time, give the Issuer written notice requiring it to redeem 
a specified number of Common Stock in order to fund a redemption of Notes or to 
cover any fees and expenses of the Issuer. Following such written notice the 
Issuer shall promptly within 5 Business Days exercise the rights of an investor to 
redeem the specified number of Common Stock, subject to the redemption 
provisions in the Private Placement Memorandum. Any redemption proceeds of 
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the Common Stock shall be used for the purpose specified by the Arranger in the 
written notice and not for any other purpose. 

USE OF PROCEEDS 6 

The entire net proceeds from the issue of the Notes and any Further Notes, will be 
invested by the Issuer in the Charged Assets, on or as soon as practical following 
the date on which Notes or Further Notes are subscribed for. 

60% of the net proceeds from the issue of the Notes, or as the case may be, 
Further Notes will be used to make the Loan to the Borrower pursuant to the Loan 
Transaction Documents and 40% of the net proceeds from the issue of the Notes 
will be used to purchase the Common Stock. 

INFORMATION RELATING TO THE CHARGED ASSETS 7 

7.1.1 Loan 

The Issuer intends to enter into a loan agreement between the Issuer and BSC 
CRE Income VII, Inc. (the "Borrower") pursuant to which on the Issue Date, or as 
soon as practicable thereafter, the Issuer shall advance as a loan 60% of the net 
proceeds of the issue of the Notes to the Borrower. 

7.1.2 The Common Stock 

For a detailed description of the Common Stock see the Private Placement 
Memorandum and / or the Supplement. The Issuer intends to use 40% of the net 
proceeds of the issuance of the Notes to purchase the Common Stock on the 
Issue Date, or as soon as possible thereafter. 

On the Issue Date, the Original Charged Assets will consist of the interests of the 
Series Assets, and the Related Rights. 

The Issuer may invest in new loans and common stock from time to time from the 
proceeds of the Notes. 

DESCRIPTION OF THE SECURITY ARRANGEMENTS IN RESPECT OF THE 
NOTES 

8 

8.1.1 Introduction 

The Notes will be secured, limited recourse obligations of the Issuer. 
The purpose of this section is to provide further information in respect of 
these important features of the Notes, which are included in the 
Conditions. However, the following description is a summary only of 
certain aspects of the security arrangements and is subject in all 
respects to the terms of the Trust Deed and the Conditions of the Notes, 
of which Noteholders are deemed to have notice and by which they are 
bound. 

The Issuer will, pursuant to the provisions of the Trust Deed, grant the 
security described below to the Trustee as continuing security for the 
payment of all sums due under the Trust Deed and the Notes. The 
Trustee shall hold such Security on behalf of itself, the Agents and the 
Noteholders. 
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8.1.2 Security arrangements 

The Notes will be secured by a charge over the Series Assets and the 
Related Rights obtained with the entire net proceeds of the issue of the 
Notes in favour of the Trustee for itself and as trustee for the Secured 
Parties (which includes the Noteholders). 

Under the Trust Deed, as amended by the terms of the Constituting 
Instrument, the Issuer, in favour of the Trustee for itself and as trustee 
for the Secured Parties, and as continuing Security, will: 

(A) charge by way of fixed charge in favour of the Trustee for itself 
and as trustee for the Secured Parties the Charged Assets, 
and in respect of the Charged Assets all debts represented 
thereby, all rights and thereof and the right to payment of all 
interest and other moneys in respect thereof and all rights to 
the delivery thereof or to an equal number or nominal amount 
thereof as against any clearing system or its operator or any 
depository thereof; 

(B) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of 
the Issuer's rights, title, benefit and interest in, to and under 
the Charged Assets; 

(C) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of 
the Issuer's rights, title, benefit and interest in, to and under 
the Account Bank Agreement and the Unwind Account 
Custody Agreement, any accounts held pursuant thereto and 
all sums derived therefrom to the extent that the same relate to 
the Notes (and no other Series); 

(D) charge by way of fixed charge and assign by way of fixed 
security assignment in favour of the Trustee for itself and as 
trustee for the Secured Parties all funds and any other assets 
now or hereafter standing to the credit of the account of the 
Principal Paying Agent in respect of the Notes and the debts 
represented by such moneys; 

(E) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties all of 
the Issuer's rights, title, benefit and interest in, to and under 
the Agency Agreement, the Placing Agreement and the 
Arrangement Agreement and all sums derived therefrom; 

(F) assign by way of fixed security assignment in favour of the 
Trustee for itself and as trustee for the Secured Parties (other 
than the Portfolio Manager, if any) all of the Issuer's rights, 
title, benefit and interest in, to and under the Portfolio 
Management Agreement and all sums derived therefrom; and 

in each case on terms that the Trustee shall hold the proceeds of such 
security for itself and on trust for the Secured Parties. 

34 

MHC-20628204-2 



As continuing security for the due payment, performance and discharge 
of the Secured Obligations the Issuer as legal and beneficial owner will 
charge by way of floating charge in favour of the Trustee for itself and on 
trust for the Secured Parties all of the Mortgaged Property which are not 
effectually charged or assigned pursuant to sub-clauses 8.1.2(A) to (F) 
above. 

Charging Instrument and Programme Accounts Security 
Agreement 

8.1.3 

Pursuant to the supplemental security agreement the Issuer will grant a 
Florida State law security assignment over the Series Assets as security 
in favour of the Trustee for itself and as trustee for the Secured Parties 
(the "Charging Instrument"). 

The Issuer has granted security over the Account Bank Agreement, 
Unwind Account Custody Agreement and any accounts held pursuant 
thereto in favour of the Trustee, as security for itself and the Secured 
Parties, pursuant to the Programme Accounts Security Agreement in 
respect of the Issuer's obligations to the Trustee in respect of all Series 
under the HFMX Programme. Pursuant to a deed of confirmation, the 
Issuer will confirm to the Trustee that the Programme Accounts Security 
Agreement charges the Account Bank Agreement, Unwind Account 
Custody Agreement and any accounts held pursuant thereto in favour of 
the Trustee in respect of the Issuer's obligations under the Series 271 
BSC Real Estate Income VII. 

8.1.4 Enforcement 

The Mortgaged Property may become enforceable if the Notes or any of 
them have become due and repayable (for example, due to acceleration 
following the occurrence of an Event of Default) and have not been 
repaid. 

In such circumstances the Trustee at its discretion may, and if so 
directed by the relevant parties shall, upon being indemnified, secured 
and/or prefunded to its satisfaction, realise the Charged Assets. In 
realising the Charged Assets the Trustee may, but shall not be obliged 
to, procure the sale of the Charged Assets or may request the 
redemption of the Charged Assets if the Charged Assets allow for such 
request. 

8.1.5 Priority of claims and potential for insufficient security on sale of 
Charged Assets and / or on enforcement 

In the event that any Charged Assets are required to be sold pursuant to 
the Conditions or the security constituted by the Trust Deed, the 
Constituting Instrument and / or the Charging Instrument becomes 
enforceable in accordance with the Conditions, the net sums realised 
could be insufficient to pay all the amounts due to the Noteholders under 
the Notes. The sums realised from any such sale of the Charged Assets 
will be subject to deduction of the costs and expenses associated with 
such sale. In addition, all costs and expenses incurred by the Trustee in 
enforcing the Security (including any costs of a receiver or similar 
official) and amounts due to the Agents, the Arranger and any fees and 
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expenses will be deducted from the proceeds of such enforcement 
before such proceeds are paid to the Noteholders. After taking action to 
enforce the security as provided in the Conditions, the Trustee shall not 
be entitled to take any further steps against the Issuer to recover any 
sum still unpaid and no debt shall be owed by the Issuer in respect of 
such sum. In particular, no Agent, Noteholder or other Transaction 
Participant may petition or take any other step for the winding-up of the 
Issuer nor shall any of them have any claim in respect of any sum over 
or in respect of any assets of the Issuer which are security for any other 
liability of the Issuer. 

8.1.6 Limited recourse provisions 

The Trustee, the Agents and the Noteholders (in each case to the extent 
that their claims are secured) shall have recourse only to the Charged 
Assets. If, the Trustee having realised the Charged Assets, the proceeds 
thereof are insufficient for the Issuer to make all payments then due to all 
such parties, the obligations of the Issuer will be limited to such 
proceeds of realisation of the Charged Assets and no other assets of the 
Issuer will be available to meet such shortfall; the Trustee, the Agents, 
the Arranger, the Noteholders or anyone acting on behalf of any of them 
shall not be entitled to take any further steps against the Issuer to 
recover any further sum and no debt shall be owed to any such persons 
by the Issuer. The Trustee (including any costs of a receiver or similar 
official), the Arranger and the Agents shall rank prior to the Noteholders 
in the application of all moneys received in connection with the 
realisation or enforcement of the security. In particular, none of the 
Trustee, the Arranger and the Agents or any holder of the Notes may 
petition or take any other step for the winding-up of the Issuer, and none 
of them shall have any claim in respect of any sum arising in respect of 
the Charged Assets for any other Series. 

INFORMATION RELATING TO THE PORTFOLIO MANAGEMENT 
AGREEMENT 

9 

The below summary is qualified in its entirety by the terms of the Portfolio 
Management Agreement, which will be available during business hours on any day 
(excluding Saturdays, Sundays and public holidays) for inspection at, and 
collection of copies from, the registered office of the Issuer for as long as the 
Notes are outstanding. 

9.1.1 Portfolio Management Agreement 

The Portfolio Management Agreement sets out the terms and conditions 
of the appointment of the Portfolio Manager. 

The Portfolio Manager shall be obliged to perform its obligations under 
the Portfolio Management Agreement in accordance with the terms of 
the Portfolio Management Agreement and shall be obliged to use all 
reasonable endeavours, in the course of carrying out such obligations, to 
pursue any strategy that it deems fit to maximise the total returns 
achieved by the Portfolio. 
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The Portfolio Manager shall be obliged to manage the buying and / or 
selling of assets comprising the Portfolio pursuant to the Portfolio 
Management Agreement. 

9.1.2 Portfolio Manager 

The Issuer has appointed Black Salmon Capital LLC ("Black Salmon") 
as the Portfolio Manager in respect of the Notes pursuant to the Portfolio 
Management Agreement. The role of the Portfolio Manager is to direct 
the Issuer to acquire the Series Assets pursuant to the Portfolio 
Management Agreement. 

Black Salmon is a commercial real estate investment firm that 
specializes in the acquisition and management of assets in the main 
markets of the United States. 

Black Salmon is mainly focused on commercial real estate, analyzing 
opportunities within the office, industrial, hospitality and healthcare 
sectors. The firm's goal is to transform real estate assets into profitable, 
risk-adjusted returns for a select group of investors. 

Technology, as an agent of change in real estate and an engine of 
growth for the US economy, is the megatrend that steers Black Salmon's 
business strategy. 

Black Salmon identifies which markets and submarkets are fueled by 
leading trends. The group seeks and studies opportunities in cities 
where population and economic growth are strongly supported by the 
proximity to major metropolitan areas and the presence of pristine 
educational institutions. 

Black Salmon connects institutional and private individuals with world 
class real estate investments that are managed with the highest 
standards of transparency and professionalism. 

The holder of the Notes will have claims against the Issuer only, and 
shall not have any rights directly against the Portfolio Manager. 

9.1.3 Fees 

The fees payable to the Arranger are described in Special Condition 5.8 
(Fees) of the Notes. Details of the fees payable to the Portfolio Manager 
are set out in the Private Placement Memorandum (a copy (or copies) of 
which is appended to the Series Memorandum hereto). 

INFORMATION RELATING TO THE ARRANGER, CHARGED ASSETS 
REALISATION AGENT AND CALCULATION AGENT 

10 

FlexFunds Ltd is the Arranger in respect of the Notes, and as such is responsible 
for certain management and administrative functions in relation to the Notes. 

FlexFunds ETP, LLC is the Calculation Agent in respect of the Notes, and as such 
is responsible for certain management and administrative functions in relation to 
the Notes. 
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As Charged Assets Realisation Agent, FlexFunds Ltd is responsible to the Issuer 
for taking any steps in order to realise the Charged Assets as required for the 
purposes of the Notes. The Charged Assets Realisation Agent shall, on behalf of 
the Issuer, sell or procure the sale or other means of realisation of the Charged 
Assets and shall be entitled to deduct any costs, expenses, taxes and duties 
incurred in connection with any disposal, realisation or transfer of such Charged 
Assets. 

The Charged Assets Realisation Agent may sell or procure the sale or other 
means of realisation of the Charged Assets in such manner and to and / or 
involving such person as it thinks fit and shall be entitled to sell and procure the 
sale or other means of realisation of the Charged Assets at such price in its sole 
discretion. The Charged Assets Realisation Agent shall not be responsible or liable 
for any failure to sell or realise the Charged Assets or any delay in doing so nor for 
any loss suffered or incurred by any person as a result of their sale or other means 
of realisation. 

FlexFunds Ltd is an exempted company incorporated in the Cayman Islands with 
limited liability. The company administers the HFMX Programme with all 
participants and prepares the notes for issuance. FlexFunds Ltd. has a presence 
in the Cayman Islands. 

FlexFunds ETP LLC is a Miami based investment services company, coordinating 
the relations and activities between the HFMX Programme participants and 
managers of the Charged Assets. FlexFunds ETP LLC has a presence in Miami. 

The Calculation Agent may at any time resign and the Issuer may at any time 
terminate its appointment, subject to giving 60 days' prior written notice subject to 
and in accordance with the terms of the Agency Agreement. In such case the 
Issuer would, with the prior written consent of the Trustee, appoint a successor. 

The holder of the Notes will have claims against the Issuer only, and shall not have 
any rights directly against the Arranger or any Agent of the Issuer. 

The fees payable to FlexFunds Ltd. as the Arranger are described in Special 
Condition 5.8 (Fees) of the Notes. 

INFORMATION RELATING TO THE PLACING AGENT 11 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD have been 
appointed as Placing Agent, and as such are responsible for certain management 
and administrative functions in relation to the Notes. FlexInvest Securities, Inc. 
d/b/a GWM Group, Inc. and GWM LTD as Placing Agent have an administrative 
role and their main function is to coordinate the subscription and redemption 
trades between the Issuer and purchasers of the Notes. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD will not be able 
to confirm any buys or sales on behalf of the Issuer if the Calculation Agent cannot 
provide them with a Net Asset Value. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing 
Agent have no control over the Net Asset Value calculations and do not verify the 
Net Asset Value calculations received from the Calculation Agent. 
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FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD have not 
independently verified the information contained herein. Accordingly, no 
representation, warranty or undertaking is made, whether express or implied, and 
no responsibility or liability is accepted by FlexInvest Securities, Inc. d/b/a GWM 
Group, Inc. or GWM LTD as to the accuracy, completeness or nature of the 
information contained in this Series Memorandum, the Private Placement 
Memorandum, any other document in relation to the HFMX Programme or with 
respect to the legality of investment in the Notes by any prospective investor or 
purchaser under applicable laws or regulations. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD shall not, under 
any circumstances, be responsible for, or obliged to monitor or verify or investigate 
the performance or operation of any party appointed in relation to the HFMX 
Programme. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing 
Agent will not be allowed to confirm any transactions on behalf of the Issuer 
without the Issuer's approval. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD, as Placing 
Agent shall not, under any circumstances, be responsible for, or obliged to monitor 
or verify the performance or operation of the Issuer. Furthermore, FlexInvest 
Securities, Inc. d/b/a GWM Group, Inc, and GWM LTD, as Placing Agent shall not 
be liable (whether directly or indirectly, in contract, in tort or otherwise) to the 
Issuer, any Noteholder or any other party to the HFMX Programme or any person 
for any loss incurred by such person that arises out of or in connection with the 
performance by FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD, 
as Placing Agent, provided that nothing shall relieve FlexInvest Securities, Inc. 
d/b/a GWM Group, Inc. and GWM LTD, as Placing Agent from any loss arising by 
reason of acts or omissions constituting bad faith, fraud or gross negligence of the 
Placing Agent. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD's role with 
respect to the HFMX Programme is limited to its function as Placing Agent only 
with respect to the Notes. FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and 
GWM LTD, as Placing Agent is not, under any circumstances whatsoever, obliged 
to make a market for the Notes or to provide liquidity in the secondary market with 
respect to the Notes. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing 
Agent have the right to refuse to process orders for any counterparty at its own 
discretion. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing 
Agent will limit their interaction to regulated financial institutions. FlexInvest 
Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD cannot interact with retail 
clients. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD as Placing 
Agent do not provide investment or tax advice. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. is a full service broker dealer 
based in Greenwich, and a member of the Financial Industry Regulatory Authority 
and the Securities Investor Protection Corporation. Its clients' accounts are 
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introduced on a fully disclosed basis to Interactive Brokers LLC and Apex Clearing 
Corporation. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. offers execution services to 
clients ranging from retail clients to institutional investment firms, and services 
ranging from wealth management services to custody and clearing services. The 
company also offers investment solutions, such as fee-based programs, retirement 
products and programs, asset management accounts, margin borrowing, mutual 
fund solutions, and wealth management. 

FlexInvest Securities, Inc. d/b/a GWM Group, Inc. has a presence in Connecticut. 

GWM LTD was incorporated in Bermuda in December 2014 and is licensed to 
conduct investment business by the Bermuda Monetary Authority. 

The Bermuda Monetary Authority granted approval to GWM LTD for a license 
under section 16 of the Investment Business Act 2003. As Placing Agent, 
FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM LTD have not verified 
any of the Series documentation content. 

As Placing Agent, FlexInvest Securities, Inc. d/b/a GWM Group, Inc. and GWM 
LTD have agreed to comply with all duties and responsibilities set out in the 
Conditions of the Notes, and to strictly adhere to the Selling Restrictions. 

The holder of the Notes will have claims against the Issuer only, and shall not have 
any rights directly against the Placing Agent. 

INFORMATION RELATING TO THE ISSUER 12 

12.1.1 General 

The Issuer was incorporated in Ireland as a designated activity company 
on 15 August 2018, with registration number 630060 under the name 
HFMX Designated Activity Company, under the Companies Acts 2014 
as amended. 

The registered office of the Issuer is at 1-2 Victoria Buildings, 
Haddington Road, Dublin 4. The e-mail address of the Issuer is crm-
ie@intertrustgroup.com / Ireland.Directors@intertrustgroup.com . The 
authorised share capital of the Issuer is EUR 1,000 divided into 1,000 
Ordinary Shares of EUR 1 (the "Shares"). The Issuer has issued 1 
Share, which is fully paid. The issued Share is held by Intertrust 
Corporate Services 2 (Ireland) Limited (the "Share Trustee"). The Share 
Trustee owns the Issued Share under the terms of a declaration of trust 
(the "Declaration of Trust") dated 10 July 2018, under which the Share 
Trustee holds the issued Share respectively of the Issuer on trust for 
charitable purposes. 

The Issuer has been established as a special purpose vehicle. 
principal objects of the Issuer are to raise finance through the issuance 
of debt securities or loan facilities and use the proceeds to enter into 
financial transactions including, without limitation, acquiring, holdings, 
selling and disposing of personal property and all related activities. 

The 
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The Issuer is not, and will not be, regulated by the Central Bank of 
Ireland (the "Central Bank") by virtue of the issue of the Notes. Any 
investment in the Notes does not have the status of a bank deposit and 
is not subject to the deposit protection scheme operated by the Central 
Bank. 

The Issuer has not underwritten and will not underwrite the issue of, 
place, offer, or otherwise act in respect of the Notes, otherwise than in 
conformity with the provisions of all laws applicable in the jurisdiction in 
which the Notes are offered. 

12.1.2 Directors and company secretary 

The Directors of the Issuer are as follows: 

Gustavo Nicolosi 

Robert Browne 

The Company Secretary is Intertrust Finance Management (Ireland) 
Limited. 

Intertrust Finance Management (Ireland) Limited is the administrator of 
the Issuer. Its duties include the provision of certain administrative, 
accounting and related services. The appointment of the administrator 
may be terminated forthwith if the administrator commits any material 
breach of the corporate service agreement between the Issuer and the 
administrator, or if the administrator is unable to pay its debts as they fall 
due or if the administrator becomes subject to insolvency or other related 
proceedings. The administrator may retire upon 90 days' written notice 
subject to the appointment of an alternative administrator on similar 
terms to the existing administrator. The business address of the 
administrator is 1-2 Victoria Buildings, Haddington Road, Dublin 4. 

The auditors of the Issuer are Deloitte Ireland LLP who are chartered 
accountants qualified to practice in Ireland. 

12.1.3 Financial statements 

At the date of this Series Memorandum, the Issuer has not published 
any financial statements. The Issuer's financial year-end is June 30th. 
Annual financial statements of the Issuer will be prepared within 28 days 
of the annual return date of the Issuer and will be filed with the Irish 
Companies Registration Office. 

12.1.4 Authorisation 

The issue of the Notes was authorised by a resolution of the board of 
directors of the Issuer passed prior to the Issue Date. 

12.1.5 Litigation 

There are no legal, governmental or arbitration proceedings (including 
any such proceedings which are pending or threatened of which the 
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Issuer is aware) which may have or have had a significant effect on the 
Issuer's financial position. 

INFORMATION RELATING TO THE TRUSTEE 13 

The Trustee shall not be responsible for, or be obliged to monitor or verify or 
investigate: 

(A) the performance, operation or calculation of the Portfolio or other element of the 
calculation thereof but shall be entitled to rely absolutely on any calculation thereof 
by the Calculation Agent; 

(B) the performance, operations or financial condition of the Portfolio or the terms of 
the Charged Assets or the calculation of amounts payable in respect thereof; 

(C) the performance by the Issuer of any agreement relating to, or in connection with, 
the Portfolio and shall be entitled to assume that each of them is in compliance 
with the terms thereof unless and until expressly notified to the contrary in writing 
by the Issuer or the Calculation Agent; 

(D) whether or not any Additional Mandatory Redemption Event or any Event of 
Default has occurred and shall be entitled to assume that no such event has 
occurred unless and until expressly notified to the contrary in writing by the Issuer 
or the Calculation Agent; or 

(E) save to the extent caused by its own negligence or wilful default the Trustee shall 
not be responsible or liable for any failure to sell, realise or redeem the Charged 
Assets or any delay in doing so nor for any loss suffered or incurred by any person 
as a result of the Net Proceeds, the Realisable Value or any other proceeds of 
sale, realisation or redemption of the Charged Assets being insufficient to 
discharge any Redemption Amount or Early Redemption Amount in full. 

SELLING RESTRICTIONS 14 

In addition to the Selling Restrictions set out in the Programme Memorandum the restrictions 
set out below shall apply. 

The Notes have not been and will not be registered under the U.S Securities Act of 1933, as 
amended, and may not be directly or indirectly offered or sold in the United States or to or for 
the benefit of any U.S person (as defined in Regulation S) unless the securities are 
registered under the Securities Act of 1933, or an exemption from the registration 
requirements of the Securities Act of 1933 is available. 

Where: 

"U.S person" means a "US person", as the term is defined in Regulation S under the 
Securities Act of 1933 (as amended from time to time) and more particularly are references 
to: (i) any natural person that resides in the U.S; (ii) any entity organised or incorporated 
under the laws of the U.S; (iii) any entity organised or incorporated outside the U.S that was 
formed by a U.S. person principally for the purpose of investing in securities not registered 
under the Securities Act of 1933, unless it is organised or incorporated, and owned, by 
accredited investors (as defined in Section 501 of Regulation D promulgated under the 
Securities Act of 1933) who are not natural persons, estates or trusts; (iv) any estate of 
which any executor or administrator is a US person ; (v) any trust of which any trustee is a 
U.S person; (vi) any agency or branch of a foreign entity located in the U.S; or (vii) any non-
discretionary account or similar account (other than an estate or trust) held by a dealer or 
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other fiduciary for the benefit or account of a U.S. person; and (viii) any discretionary 
account or similar account (other than an estate or trust) held by a dealer or other fiduciary 
organised, incorporated, or resident in the U.S.. For the purposes hereof, the term "U.S 
person" shall not include any discretionary or non-discretionary account (other than an 
estate or trust) held for the benefit or account of a non-U.S person by a dealer or other 
professional fiduciary organised or incorporated in the US. The term "U.S person" includes 
entities that are subject to the U.S Employee Retirement Income Securities Act of 1974, as 
amended, or other tax-exempt investors or entities in which substantially all of the ownership 
is held by U.S persons. 

In relation to each Member State of the European Economic Area where the Prospectus 
Regulation applies (each, a "Relevant Member State"), an offer of Notes to the public has 
not and may not be made in that Relevant Member State. Without limitation of the foregoing, 
if Notes are offered in any Relevant Member State, any such offer can only be made to 
investors who acquire Notes for a total consideration of at least €100,000 per investor for 
each separate offer (or, if the Notes are denominated in a currency other than Euro, the 
equivalent of €100,000 in such other currency). 

No action has been taken in any jurisdiction that would permit a public offering of any of the 
Notes, or possession or distribution of the Programme Memorandum, this Series 
Memorandum or any part thereof or any other offering material, in any country or jurisdiction 
where action for that purpose is required. 

NO OFFER, SALE OR DELIVERY OF THE NOTES, OR DISTRIBUTION OR 
PUBLICATION OF ANY OFFERING MATERIAL RELATING TO THE NOTES, MAY BE 
MADE IN OR FROM ANY JURISDICTION EXCEPT IN CIRCUMSTANCES WHICH WILL 
RESULT IN COMPLIANCE WITH ANY APPLICABLE LAWS AND REGULATIONS. ANY 
OFFER OR SALE OF THE NOTES SHALL COMPLY WITH THE SELLING RESTRICTIONS 
AS SET OUT IN THE ISSUER'S OFFERING DOCUMENTS AND ALL APPLICABLE LAWS 
AND REGULATIONS. 

GENERAL INFORMATION 15 

For so long as the Notes remain outstanding, the following documents will be available in 
physical form from the date hereof during usual business hours on any weekday (Saturdays, 
Sundays and public holidays excepted) for inspection at the registered office of the issuer 
and the specified office of the Principal Paying Agent in London: 

(a) the Master Documents which are incorporated by reference by the 
Constituting Instrument so as to constitute the Trust Deed, Agency 
Agreement, Arrangement Agreement, Placing Agreement and the Portfolio 
Management Agreement with respect to the Notes (to the extent not 
otherwise amended, modified and / or supplemented by the Constituting 
Instrument); 

(b) any deed or agreement supplemental to the Master Documents; 

(c) the Programme Memorandum; 

the Certificate of Incorporation and the Memorandum and Articles of 
Association of the Issuer; 

(d) 

the Constituting Instrument; and (e) 

the Charging Instrument. (f) 
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APPENDIX 1 

PRIVATE PLACEMENT MEMORANDUM 
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LIMITED LIABILITY COMPANY AGREEMENT 
OF 

BSC-SKB PHOENIX LLC 

This LIMITED LIABILITY COMPANY AGREEMENT (this 'Agivemcnt") of BSC-
SKB PHOENIX LLC (the "Comnanv'1 is entered into as of June 27. 2019 (the "[-ffective 
Date"), by and between BSC 101 NORTH LLC, a Delaware limited liability company, as a 
member (the "BSC Member"), and SKB-101 NORTH, LLC. an Oregon limited liability 
company, as a member (the "SKB Member"). 

WHEREAS, the Company was formed on May 31. 2019, as a limited liability company 
in accordance with the Act for the purposes set forth herein; and 

WHEREAS, the parties hereto desire to define and establish the respective economic and 
other rights of the Members and the procedures for the governance of the Company from and 
after the Effective Date. 

NOW THEREFORE, in consideration of the agreements and obligations set forth herein 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto hereby agree as follows: 

ARTICLE 1. 
CERTAIN DEFINITIONS 

Definitions. As used in this Agreement, the following terms shall have the 
following meanings. Capitalized terms defined and used, but not listed in this Section 1.1. have 
the meanings ascribed to them in the body of this Agreement. 

Scction 1.1 

"1933 Act" means the Securities Act of 1933, as amended. 

"2015 Act" means Title XI of the Bipartisan Budget Act of 2015, including the 
corresponding provisions of the Code impacted thereby, and any corresponding provisions of 
state or local income tax law, as the same may be amended from time to time. 

"Acceptance Notice" has the meaning for such term set forth in Section 4.20(a). 

' 'Act" means the Delaware Limited Liability Company Act (6 Del C. §§18-101 ct seq.), 
as it may be amended from time to time. 

"Additional Capital Contributions" has the meaning for such term set forth in 
Section 6.2(a). 

"Adjusted Capital Account" means, with respect to a Member, such Member's Capital 
Account as of the end of each fiscal year, as the same is specially computed to reflect the 
adjustments required or permitted to be taken into account in applying Regulations 
Section 1.704-l(b)(2)(ii)(d) (including adjustments for Partnership Minimum Gain and Partner 
Nonrecourse Debt Minimum Gain) and taking into account any amounts such Member is 
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obligated or deemed obligated to restore pursuant to any provision o f this Agreement and the 
Regulations. 

"Adjusted Capital Account Deficit" means, for each Member, the deficit balance, i f any. 
in that Member's Adjusted Capital Account. 

' 'Aff i l iate" means, with respect to a Person, another Person, directly or indirectly, through 
one or more intermediaries. Controlling. Controlled by, or under common Control with the 
Person in question: provided, however, in no event shall the Company or any Subsidiary be 
deemed an Affil iate of any Member for purposes of this Agreement. For the purposes of this 
Agreement, each Person who is within the BSC Control Group shall be deemed to be an Affiliate 
of the BSC Member and each Person who is in the SKB Control Group shall be deemed to be an 
Affiliate of the SKB Member, 

"Ameement" has the meaning given thereto in the introductory paragraph of this 
Agreement, but includes any subsequent supplement, amendment or other modification of this 
Limited Liability Company Agreement entered into in accordance with the terms hereof and the 
Act. 

"Amount Owed" has the meaning for such term set forth in Section 6.3(f). 

"Anti-Terrorism Laws means any laws related to terrorism or money laundering, 
including Executive Order 13224 and the USA Patriot Act, and any regulations promulgated 
under either o f them. 

"Appointment Notice" has the meaning for such term set forth in Section 4,7(d)(iiL). 

"Asset Management Fee" has the meaning for such term set forth in Section 4.6(c'). 

"Assets" means, collectively, (i) the Equity Interests, (ii) the Property and (iii) any 
personal property of the Company, including any cash. 

"Asset Value" means the cash price which a Sophisticated Purchaser would pay for the 
Property and all other assets of the Company and its Subsidiaries. 

"Authorised Representative" has the meaning for such term set forth in Section 4.1 7. 

"Available Cash Flow" means all Capital Proceeds and Net Cash Flow that are available 
for distribution to the Members as determined by the Members. 

"Bankruptcy" means, with respect to a Person, the occurrence of: (i) an assignment by 
the Person for the benefit of creditors; (ii) the filing by the Person of a voluntary petition in 
bankruptcy; (i i i) the entry of a judgment by any court that the Person is bankrupt or insolvent, or 
the entry against the Person of an order for relief in any bankruptcy or insolvency proceeding; 
(iv) the filing of a petition or answer by the Person seeking for itself any reorganization, 
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any 
statute, law or regulation; (v) the filing by the Person of an answer or other pleading admitting or 
failing to contest the material allegations of a petition filed against it in any proceeding for 
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reorganization or of a similar nature; (vi) the consent or acquiescence ol" the Person to the 
appointment o fa trustee, receiver or liquidator of the Person or of all or any substantial part of its 
properties; or (vii) any other event that would cause the Person to cease to be a member of a 
limited liability company under Section 18-304 of the Act. 

"BSC Control Group" has the meaning for such term set forth in Section 2.9tb)(iv'). 

"BSC Indemnitor" means Black Salmon Capital, LLC, a Florida limited liability 
company. 

"BSC Member" means the entity defined as such in the first paragraph of this Agreement 
and any permitted assignee or successor to any of the Membership Interests held by such defined 
entity, for so long as such Person is a Member. 

"Business Day" means any day other than Saturday, Sunday, or a public or banking 
holiday in the State of Arizona or the State of Florida. 

"Business Plan" means the strategic plan adopted by the Company in accordance with the 
terms of Section 4.6 covering the operation, improvement, marketing, financing, leasing, sale 
and/or other disposition of all or a portion of the Assets and the management and operations of 
the Company's Subsidiaries, as such plan may be modified from time to time in accordance with 
the terms of Section 4.6. which plan includes, as a part thereof, each o f the budgets prepared and 
implemented in accordance with such plan and the terms of this Agreement, including the 
Operating Budget. 

"Buy/Sell Deposit" has the meaning for such term set forth in Section 4.15(b). 

"Buv/Sell Escrow Anient" has the meaning for such terra set forth in Section 4.15fb). 

"Buy/Sell Membership Interest Purchase Price" has the meaning for such term set forth 
in Section 4.15(a). 

"Buy/Sell Notice" has the meaning for such term set forth in Section 4.15(a). 

"Buv/Scll Response" has the meaning for such term set forth in Section 4.15(b). 

"Buy/Sell Response Period" has the meaning for such term set forth in Section 4.15fb). 

"Capital Account" has the meaning for such term set forth in Scction 9.1(a). 

"Capital Contribution" means, with respect to each Member, the amount of cash and the 
initial Gross Asset Value of any property (net of liabilities assumed by the Company resulting 
from such contribution and liabilities to which the property is subject) contributed to the 
Company by that Member as an Initial Capital Contribution or an Additional Capital 
Contribution, in accordance with the terras and conditions of this Agreement. 

•'Capital Proceeds" means funds of the Company arising from a Capital Transaction, less 
any cash which is applied to (i) the payment of reasonable transaction costs and out-of-pocket 
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third-party expenses relating to such Capital Transaction, (ii) the repayment of debt of the 
Company which is required under the terms of any indebtedness of the Company, (iii) the repair, 
restoration or other improvement o f assets of the Company which is required under any 
contractual obligation of the Company, and (iv) the establishment of reserves as set forth in the 
Operating Budget or as otherwise determined by the Members. "Capital Proceeds" shall also 
mean funds arising from a Capital Transaction (less any of the foregoing items described in 
clauscs (i) through (iv) o f this definition, to the extent applicable) which are received by a 
Subsidiary or other Person in which the Company is a member, partner or investor or in which 
the Company otherwise has an interest. 

''Capital Sharintz Ratio" means ten percent (10%) for the SKB Member and ninety 
percent (90%) for the BSC Member. 

"Capital Transaction" means the sale, financing, refinancing or similar transaction of or 
involving the Property, and the payment of any condemnation awards, title insurance proceeds or 
casualty loss insurance proceeds (other than business interruption or rental loss insurance 
proceeds) received by the Company or a Subsidiary or other Person in which the Company is a 
member, partner or investor or in which the Company otherwise has an interest, to the extent not 
used for reconstruction of all or any portion of the Property. 

"Certificate" has the meaning for such term set forth in Section 2.1. 

"Closimz Date" has the meaning for such term set forth in Section 4.20(e). 

"Closinii Expenses" has the meaning for such term set forth in Section 6.1(c). 

"Code" means the Internal Revenue Code of 1986. as amended from time to time, and 
any corresponding provisions of succeeding law. 

"Company" has the meaning for such term as set forth in the first paragraph of this 
Agreement. 

"Company Inl'onnation" has meaning for such term set forth in Section 11.9(a). 

"Company 1RR" means the discount rate at which the net present value of all of the 
Members' Capital Contributions to and Distributions from (including all cash and other property 
of the Company which is available for distribution to the Members, but is part of a pending 
Distribution, which shall be deemed received for purposes hereof as of the date of intended 
Distribution thereof) the Company equals zero, calculated for each such Capital Contribution 
from the date such Capital Contribution was made and with respect to each Distribution from the 
date such Distribution is received or deemed received under the terms of this Agreement. The 
Company IRR shall be calculated on the basis of the actual number of days elapsed over a 365 or 
366-day year, as the case may be. Bach Company IRR calculation shall be determined using a 
Microsoft Excel XIRR (Microsoft Office Excel 2003 edition or later) calculation and the 
compounding methodology used by such software and shall include a return of. as wrell as a 
return on. the relevant capital. 

"Competiniz Project" has the meaning for such term set forth in Section 4.14(a). 
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"Control" means, the possession, directly or indirectly, of the power to dircct or cause the 
direction of the management and policies of the controlled Person and, in the case of a Person 
that is a corporation, partnership or a limited liability company, also includes the right to 
cxercise. directly or indirectly, more than fifty percent (50%) of the outstanding voting rights (or 
equivalent rights) attributable to the shares of the controlled corporation, partnership interests of 
the partnership and/or membership interests of the limited liability company, as applicable; 
provided that the exercise of such voting rights (or equivalent rights) with respect to approval of 
major decisions shall not imply lack of control by Persons who otherwise possess the power to 
direct or cause the direction of the management and policies of the controlled Person. 

"Credit Support" means (i) an environmental indemnity or (ii) a guaranty for standard 
non-recourse carve-outs, in each case required by the Lender, each on such terms as are 
customarily required by the applicable Lender with respect to the applicable Financing and 
which are acceptable to the Members and acceptable to the SKB Indemnitor in its sole discretion. 

"Credit Support Claim" has the meaning for such tenn set forth in Section 7.2(b). 

"Decision Dispute Notice" has the meaning for such term set forth in Section 4.15. 

"Decision Party" has the meaning for such term set forth in Section 4.15. 

''Default Loan" has the meaning for such term set forth in Section 6.3(b). 

"Default Loan Interest Rate" has the meaning for such term set forth in Section 6.3(c). 

"Depreciation" means, for each taxable year or other period, an amount equal to the 
depreciation, amortization or other cost recovery deduction allowable with respect to an asset for 
the year or other period, except that i f the Gross Asset Value of an asset differs from its adjusted 
basis for federal income tax purposes at the beginning of the year or other period. Depreciation 
wil l be an amount which bears the same ratio to the beginning Gross Asset Value as the federal 
income tax depreciation, amortization or other cost recovery deduction for the year or other 
period bears to the beginning adjusted tax basis; provided that i f the federal income tax 
depreciation, amortization, or other cost recovery deduction for the year or other period is zero, 
Depreciation wil l be determined with reference to the beginning Gross Asset Value using any 
reasonable method. 

"Disputed Decision" has the meaning for such term set forth in Section 4.15. 

"Distributions" means, with respect to a Member, all distributions of cash or other 
property or assets of the Company (based on the fair market value thereof as of the date of such 
distribution) made by the Company to or for the benefit of such Member pursuant to Article 8 or 
Section 10.2(c)(ii). without double counting. 

"Distribution Value' means the Net Cash Flow pursuant to Section 8.1 that would be 
distributed (after payment of all liabilities and expenses) to the SKB Member pursuant to this 
Agreement following a sale of all of the Property and the other assets of the Company and the 
Subsidiaries, on the date of the giving of the Purchase Notice, for an amount equal to the Asset 
Value, subject to the reductions set forth below. For the avoidance of doubt, the Distribution 
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Value shall be delemiined taking into account that as a result of the removal of the SKB 
Member, all distributions to be made pursuant to Section 8.2 are to be made pro rata based on the 
Equity Percentage Interests of the Members. In addition, the Distribution Value shall be 
reduced, dollar for dollar, for (i) any unsatisfied damages sustained by the Company as a result 
of the circumstances constituting Cause that has given rise to the right of the BSC Member to 
remove the SKB Member as the Manager of the Company, and (ii) any Credit Support Claims 
that are unfunded or underfunded as of the date on which the BSC Member acquires the SKB 
Member's interests in the Company to the extent such amounts would not otherwise be subject to 
reimbursement by the BSC Member, are not subject to a Default Loan, and to the extent not 
duplicative o f reductions taken pursuant to the foregoing clause (i) of this definition. 

"'Effective Date" has the meaning given thereto in the introductory paragraph of this 
Agreement. 

means (i) any expenditure by the Company or "Emergency or Necessary Expenditures" 
any Subsidiary of the Company relating to an emergency situation, to eliminate or mitigate a 
condition that poses a threat to life or an immediate risk of material injury to individuals, or is 
necessary to protect the Property against damage associated with such emergency situation, (ii) 
any expenditure by the Company or any Subsidiary of the Company to comply with applicable 
law or any Financing i f the failure to comply reasonably would be expected to result in the 
imposition of material penalties or (ii i) amounts due to pay real estate taxes, utility costs, 
ordinary course debt service, insurance costs or other contractual obligations in connection with 
the Property. 

"Encumbrance" has the meaning for such term set forth in Section 3.2(a). 

"Equity Interests" means all of the equity interests in all of the Subsidiaries owned by the 
Company. 

"Equity Percentage Interest" means, with respect to each Member, the percentage equal 
to the aggregate Capital Contributions made by such Member divided by the aggregate Capital 
Contributions made by all of the Members. 

"Escrow Aiient" has the meaning for such term set forth in Section 4.20(a). 

"PCPA" has meaning for such term set forth in Section 2.7(a). 

"Financing" means debt financing secured by all or any portion of the Property or any 
other Assets and/or the ownership interests in any Subsidiary, together with any refinancing, 
renewal, extension or modification thereof in each case that has been approved as a Major 
Decision in accordance with the terms of this Agreement. 

"Hnancinsi Costs" means any and all third-party costs, expenses and fees approved by the 
Members, and actually incurred by any Member, any Affiliates thereof, the Company or any 
Subsidiary in connection with the Financing, including (i) the preparation, review, negotiation, 
and entering into of an application or commitment for the Financing, (ii) the Lender's due 
diligence for the Financing, including the cost of all third-party reports, lien searches, title 
commitments, surveys, appraisals, audits, statements, opinions and certifications required to be 
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obtained as part of such due diligence or as a condition to obtaining the Financing, (i i i) the 
formation of any special purpose entities, the engagement of any independent directors, and the 
preparation, review, negotiation, and entering into of any amendments to this Agreement and the 
other organizational and authorization documents for the Company that are required to obtain the 
Financing, (iv) the preparation, review, negotiation, and entering into of Financing Documents, 
(v) the payment of all origination fees and closing costs (including reasonable attorneys' fees) 
required to obtain the Financing, and (vi) the establishment of any reserves required under the 
terms of the Financing. 

"Financing Documents" means any and all loan agreements, promissory notes, 
mortgages, deeds of trust, assignments, security agreements, cash management agreements, 
indemnities, guarantees, certifications, affidavits and other documents evidencing or securing 
any Financing, as such document may be executed and delivered or modified or amended in 
accordance with the terms of this Agreement. 

"Fiscal Year" has the meaning for such term set forth in Section 5.1(a). 

"Forced Sale Deposit" has the meaning for such term set forth in Section 4.20(a). 

"FundiiiL; Members" has the meaning for such term set forth in Section 6.3fb). 

"GAAP" means generally accepted accounting principles for real estate properties similar 
in character to the Property and located in the United States of America, applied on a consistent 
basis. 

"Governmental Entity" means (i) any national, federal, state, county, municipal, local, or 
foreign government or any entity exercising executive, legislative, judicial, regulatory, taxing, or 
administrative functions of or pertaining to government, (ii) any public international 
organization, ( i i i ) any agency, division, bureau, department, or other political subdivision of any 
government, entity, or organization described in the foregoing clauses (i) or (ii) o f this definition, 
or (iv) any company, business, enterprise, or other entity owned, in whole or in part, or 
controlled by any government, entity, organization, or other Person described in the foregoing 
clause (i), (ii) or (iii) of this definition. 

"Government OITiciai" means (i) any official, officer, employee, or representative of. or 
any person acting in an official capacity for or on behalf of, any Governmental Entity, or (ii ) any 
company, business, enterprise, or other entity owned, in whole or in part, or controlled by any 
person described in the foregoing clausc (i) of this definition. 

"Gross Asset Value" has the meaning for such term set forth to it in Section 9.2. 

"Initial Capital Contributions" has the meaning for such term set forth in Section 6.1(a). 

"Initiatiim Member" has the meaning for such term set forth in Scction 4.20(a). 

"Immediate Family Member" means, and is limited to, with respect to any Person, (i) 
such Person and such Person's siblings or spouse, i f any, (ii) a lineal descendant of such Person 
or such Person's siblings, and any spouse of such lineal descendant, (ii i) any estate, trust. 
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guardianship, custodianship or other fiduciary arrangement for the primary benefit o f one or 
more of the individuals described in (i) or (ii) above, and (iv) any corporation, partnership, 
limited liability company or other business organization Controlled by and all the interests of 
which arc owned, directly or indirectly, by one or more of the individuals or entities described in 
(i), (ii) or (i i i) above. 

"Internal Rate of Return,'' means the discount rate at which the net present value of a 
designated Member's or group of Members" Capital Contributions to and Distributions from the 
Company equals zero, calculated for each such Capital Contribution from the date such Capital 
Contribution was made by such Member or group of Members and with respect to each 
Distribution from the date such Distribution is received by such Member or group of Members 
under the terms of this Agreement. For example, the BSC Member shall have received a fifteen 
percent (15%) annual Internal Rate of Return upon its receipt of a cumulative amount of 
Distributions that cause (i) the net present value of the aggregate of all Distributions to the BSC 
Member, discounted at an annual rate of fifteen percent (15%) from the date each such 
Distribution was received by the BSC Member compounding back to the date of the Capital 
Contribution(s) by the BSC Member for which such Distribution is made, reduced by (ii) the net 
present value of such Capital Contribution(s) discounted at an annual rate of fifteen percent 
(15%) using compounding from the date such Capital Contribution was made under the tenns of 
this Agreement, to equal zero. The Internal Rate of Return shall be calculated on the basis of the 
actual number o f days elapsed over a 365 or 366-day year, as the case may be. Each Internal 
Rate of Return calculation shall be determined using a Microsoft Exccl X1RR (Microsoft Office 
Excel 2003 edition or later) calculation and the compounding methodology used by such 
software and shall include a return of, as well as a return on. the relevant capital. 

"Lease" means any lease, tenancy, license or other right of occupancy, possession or use 
for all or any portion of the Property. 

"Lender" means any one or more of the lenders providing a Financing. 

"Major Decisions" has the meaning for such term set forth in Scction 4.5. 

"Manager" means the managing Member of the Company, which shall be the SKB 
Member, unless removed for Cause as set forth in Section 4.7. 

"Material Business Aureement" means, individually and collectively, (i) any of the 
Financing Documents, (ii) the Property Management Agreement and (ii i) each other contract, 
agreement, understanding or obligation of the Company or any Subsidiary or binding upon any 
of the Property which has an aggregate project or contract cost o f $50,000 or greater or is 
material to the use, operation, maintenance, repair, redevelopment, construction, leasing or sale 
of the Property or the breach of which by the Company or any Subsidiary or the Property would 
or is reasonably likely to have a material adverse effect on the business, operations or financial 
condition of the Company or any Subsidiary or the Property. 

"Member Loan" has the meaning for such term set forth in Section 6.3. 
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;'Memhcr(s)" means each of the BSC Member and the SKB Member, and each Person 
hereafter admitted as a Member in accordance with this Agreement, until such Person ceases to 
be a Member of the Company. 

"Membership Interests" means all of the rights and interests of whatsoever nature of the 
Members in the Company, including the right to participate in management to the extent herein 
expressly provided, to receive Distributions of funds, and to receive allocations of income, gain, 
loss, deduction, and credit. 

"'Net Cash Flow" means, for any period. Net Operating Income, less debt service on any 
Financings. 

"Net Operatiim Income" means, for any period, the amount by which Operating 
Revenues cxcccd Operating Expenses for such period. 

"Non-Funding Member" has the meaning for such term set forth in Scction 6.3(a). 

"Non-Proposiim Member" has the meaning for such term set forth in Section 4.15(a). 

"Non-Proposiim Member's Deposit" has the meaning for such term set forth in Section 
4.15(b). 

"OFAC" means the Office of Foreign Assets Control in the United States Department of 
the Treasury. 

"Offered Price" has the meaning for such term set forth in Section 4.20(a). 

"Offeriim Member" has the meaning for such term set forth in Section 4.14(b). 

"Offer Invitation" has the meaning for such term set forth in Section 4.20(a). 

"Offer Expiration Date" has the meaning for such term set forth in Section 4.2Q(a). 

"Operatiim Budget"" means the Operating Budget which forms part of the Business Plan, 
setting forth all anticipated costs and expenses of the Company, the Subsidiaries and the Property 
and the sources and uses of funds therefor (including Capital Contributions, Financing proceeds. 
Net Cash Flow. Capital Proceeds and other anticipated revenues and expenses of the Company), 
as such budget (including individual line items) may be updated from time to time in accordance 
with the terms o f Section 4.6. 

"Operating Expenses" means, for any period, the current obligations of the Company for 
such period, determined in accordance with sound accounting principles approved by the 
Members and applicable to commercial or retail real estate, consistently applied, for operating 
expenses of the Property, for capital expenditures not paid from the Members" Capital 
Contributions, and for reserves actually funded. Operating Expenses shall not include debt 
servicc on any Company or Subsidiary borrowings nor any non-cash expenses such as 
depreciation or amortization. 
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"Operating Revenues" means, for any period, the aggregate gross revenues of the 
Company (including its share of all such revenues of any Subsidiary) arising from the ownership 
and operation of the Property during such period, including rents from Leases, parking receipts, 
and proceeds of any business interruption or rental loss insurance maintained by the Company 
(directly or through any Subsidiary) from time to time and amounts released from reserves as 
determined by the Members, but specifically excluding Capital Proceeds. Capital Contributions 
and proceeds of Default Loans. Member Loans and any Financing. 

"Partner Nonrecourse Debt" has the meaning assigned to it in Regulations 
Sections ! .704-2(b){4) and 1.752-2. 

"Partner Nonrecourse Debt Minimum Gain'' has the meaning assigned to it in 
Regulations Section 1.704-2(i)(3), 

"Partner Nonrecourse Deductions" has the meaning assigned to it in Regulations 
Section L704-2(i)(2). 

"Partnership Minimum Gain" has the meaning assigned to it in Regulations 
Section 1.704-2(d). 

"Partnership Representative" has the meaning set forth in Section 9.6(a). 

"Pass-Through Partner" has the meaning set forth in Section 9.6(d). 

"Permits" means all permits, licenses, approvals, authorizations and variances currently 
existing or required to be obtained by the owner or operator of the Property from the appropriate 
governmental authorities and agencies in order to fully use, operate and lease the Property, 
including any subdivision plat, site plan, proffers, conditional approvals, construction permits, 
liquor licenses, food and beverage licenses, certificates of occupancy, operating permits, pool 
permits, elevator permits, boiler permits and all other development, use, occupancy and 
operating permits. 

"Permitted Deviations" means expenses in excess of the applicable Operating Budget, as 
the case may be. as long as such expenditure (i) would not cause the applicable line item in such 
budget to which such expense relates to be exceeded by more than three percent (3%) of the 
amount approved for such line item (taking into account the amounts expended to date and 
reasonable anticipated expenses in connection with such line item for the remaining period to 
which such line item relates), (ii) would not cause the aggregate amount of the applicable 
Operating Budget, as the case may be. to be exceeded by more than three percent (3%) in any 
calendar year (taking into account the amounts expended to date and reasonable anticipated 
expenses), or (i i i) would be an Emergency or Necessary Expenditure (hat exceeds the amount 
provided for such expenditure in the applicable Operating Budget. 

''Person" means an individual or entity. 

"Pre-closiim Costs" has the meaning for such term set forth in Section 6.1(b). 

"Proceeding" has the meaning for such term set forth in Section 4.12. 
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"Profits" and "Losses" mean, for each taxable year or other period, an amount equal to 
the Company's taxable income or loss for the year or other period, determined in accordance 
with Code Section 703(a) (including all items of income, gain, loss or deduction required to be 
stated separately under Code Section 7()3(a)(l)). with the following adjustments; 

(i) Any income of the Company that is exempt from federal income tax and 
not otherwise taken into account in computing Profits or Losses wi l l be added to taxable 
income or loss; 

(ii) Any expenditures of the Company described in Code Section 705(a)(2)(B) 
or treated as Section 705(a)(2)(B) expenditures under Regulations Section 1.704-
(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses, wi l l be 
subtracted from taxable income or loss; 

Gain or loss resulting from any disposition of Company property with 
respect to which gain or loss is recognized for federal income tax purposes wi l l be 
computed by reference to the Gross Asset Value of the property, notwithstanding that the 
adjusted tax basis of the property differs from its Gross Asset Value; 

(ii i) 

In lieu of depreciation, amortization and other cost recovery deductions 
taken into account in computing taxable income or loss, there wil l be taken into account 
Depreciation for the taxable year or other period; 

(iv) 

Any items which are specially allocated under Section 9.3(b) or 9,3fc') 
shall be excluded from the calculations of Profits or Losses; and 

(v) 

I f the Gross Asset Value of any Company asset is adjusted under Section 
9.2(b). 9.2(c) or 9.2(d). the adjustment wi l l be taken into account as gain or loss from 
disposition of the asset for purposes of computing Profits or Losses. 

"Prohibited Person" means; (i) a Person subject to the provisions of Executive Order 
13224; (ii) a Person acting for or on behalf of. a Person subject to the provisions of Executive 
Order 13224; (i i i) a Person with whom any Member is prohibited from dealing by any of the 
Anti-Terrorism Laws; (iv) a Person that is named as a •'specially designated national and blocked 
person" on the most current list published by OFAC; or (v) a Person that is owned or controlled 
by a person or entity described in clauses (i) through (iv) of this definition. 

(vi) 

"Property" means the real property located in Phoenix, Arizona, which includes a thirty-
one (31) story Class A office tower with six (6) floors of parking and a separate seven (7) story 
parking structure over ground floor retail space, as more particularly described on Lxhibit A 
attached hereto. 

"Property Manatzcincnt Agreement" has the meaning for such term set forth in 
Section 4.11(a). 

"Property Manager" means the property management company hired by the Company 
and approved by the Lender to manage the operations of the Property on behalf of the Property 
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Owner. The initial Property Manager shall be SKB PM I LLC, an Oregon limited liability 
company. 

"Property Owner" means 101 North First Ave LLC, a Delaware limited liability 
company. 

"Proposed Transaction" has the meaning for such term set forth in Section 4.14(b). 

"Proposing Member"1 has the meaning for such term set forth in Section 4.15(a). 

"Proposini! Member's Deposit" has the meaning for such term set forth in Section 
4.15(a). 

"Purchase Amecmcnt" means that certain Real Estate Purchase and Sale Agreement and 
Joint Escrow Instructions, dated as of June 27, 2019, by and between USBC Real Estate LLC. as 
Seller and Black Salmon Capital, LLC, as Buyer. 

"Purchase Notice" has the meaning for such term set forth in Section 4.7(d)(i). 

"Purchasinu Member" has the meaning for such lenn set forth in Section 4.15(d). 

"Qualifvina Am-eement" has the meaning for such term set forth in Section 4.21(b). 

"Retaliations" means the regulations promulgated by the United States Department of the 
Treasury pursuant to and in respect of provisions of the Code. Al l references herein to sections 
of the Regulations shall include any corresponding provisions of succeeding, similar or substitute 
temporary or final Regulations. 

"Regulatory Allpcations" has the meaning for such term set forth in Section 9.3(c). 

"Removal Notice" has the meaning for such term set forth in Scction 4.7(b). 

"Responding Member" has the meaning for such term set forth in Section 4.20(a). 

"Restrictive Covenants" means all covenants, conditions, restrictions on use, easements, 
equitable servitudes and other similar nongovernmental encumbrances in existence and binding 
on or benefiting any of the Property and which impose a burden or otherwise have an impact on 
the development, use or operation of the Property. 

"ROFO Area" means the area that is within three (3) miles of the Property. 

"Sales Period" has the meaning for such term set forth in Scction 4.21(a). 

"Secretary of Slate" has the meaning for such term set forth in Section 2.1. 

"Sellina Member" has the meaning for such term set forth in Scction 4.15(d). 

"SKB Control Group" has the meaning for such term set forth in Section 2.9(a)(iv). 
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"SKB Indemnitor'' means ScanlanK.emperBard Companies, LLC, an Oregon limited 
liability company, or a replacement Affiliate of the SK.B Member approved in writing by the 
BSC Member in its reasonable discretion. 

"SKB Key Person" means Todd M. Gooding, James Paul and Richard Morean, or any 
other Person in addition to, or in replacement of, the foregoing, approved by the BSC Member in 
accordance with the terms and conditions of this Agreement. 

'"SICB Member" means the entity defined as such in the first paragraph of this Agreement 
and any permitted assignee or successor to any of the Membership Interests held by such defined 
entity, for so long as such Person is a Member, 

"Sophisticated Purchaser" means a Person who would, in considering a purchase of all of 
the assets of the Company and its Subsidiaries, take into account the entire nature, scope and fair 
market value of the Property and any otiier assets and businesses of the Company and the 
Subsidiaries, and the nature, extent, maturity date, and other terms of the liabilities of the 
Company and the Subsidiaries, whether fixed or contingent, including the favorable or 
unfavorable nature of any financing to which the Company or the Subsidiaries or their assets are 
subject. 

"Subsidiary"' means any Person (other than an individual) which is controlled by the 
Company and in which the Company beneficially owns economic ownership interests, including 
the Property Owner. 

"Transaction Notice" has the meaning for such term set forth in Section 4.14(b)(i). 

"Transaction Response" has the meaning for such term set forth in Section 4.14fb)(ii). 

"Transfer" has the meaning for such term set forth in Scction 3.2(a). 

"Valuation Period" has the meaning for such term set forth in Section 4.7(d)(iii). 

Captions. References. Pronouns, wherever used herein, and of whatever 
gender, shall include natural persons and corporations and associations of every kind and 
character, and the singular shall include the plural wherever and as often as may be appropriate. 
Article and section headings are for convenience o f reference and shall not affect the 
construction or interpretation of this Agreement. Whenever the terms "hereof", "hereby", 
"herein"', or words of similar import are used in this Agreement they shall be construed as 
referring to this Agreement in its entirety rather than to a particular section or provision, unless 
the context specifically indicates to the contrary. Whenever the word "including" is used herein, 
it shall be construed to mean ""including, without limitation". Any reference to a particular 
"Article" or a "Section" shall be construed as referring to the indicated article or section of this 
Agreement unless the context indicates to the contrary. 

Section 1.2 
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ARTICLE 2. 
ORGANIZATIONAL MATTERS; PURPOSE; TERM 

Section 2.1 
limited liability company on May 31, 2019, by the filing of a certificate of formation for the 
Company under the Act (as may be modified from time to time as herein provided, the 
"•Certificate"). The appointment of Todd M. Gooding as an "authorized person" within the 
meaning of the Act is hereby approved, confirmed and ratified. As an "authorized person". Todd 
M. Gooding executed, delivered and filed the Certificate with the Secretary of State of the State 
of Delaware (the "Secretary of State"'), and each action taken by said "authorized person" prior 
to the Effective Date in furtherance of the execution, delivery and filing of the Certificate is 
hereby approved, confirmed and ratified by the Manager and the Members. Upon the lil ing of 
the Certificate with the Secretary of State, the powers of Todd M. Gooding as an "authorized 
person" ceased and the Manager thereupon became the designated "authorized person." 

Formation of Company. The Company was organized as a Delaware 

Name. The name of the Company is "BSC-SKB Phoenix LLC", and all 
Company business must be conducted in that name or such other name as the Members shall 
approve; provided, however, that the words "Limited I,lability Company" or the initials "LLC" 
shall be included in the name where necessary. 

Section 2.2 

Registered Ol'lice: Registered Auent: Principal Office. 
office and the registered agent of the Company in the State of Delaware shall be as specified in 
the Certificate or as hereafter designated by the Members and rellected in an amendment to the 
Certificate. The principal office of the Company and principal place of business shall be at 222 
SW Columbia St, Suite 700. Portland. Oregon 97201, or at such other location as the Members 
shall approve. Al l Members shall be promptly notified in writing of any change in the registered 
office and registered agent of the Company, 

Section 2.3 The registered 

Section 2.4 
jurisdiction other than Delaware in a manner that requires foreign qualification in that 
jurisdiction, the Manager shall cause the Company to comply with all requirements necessary to 
qualify the Company as a foreign limited liability company in that jurisdiction. At the request of 
the Manager, each Member shall execute, acknowledge, swear to. and deliver all certificates and 
other instruments conforming with this Agreement that are necessary or appropriate to qualify, 
continue, or terminate the Company as a foreign limited liability company in all jurisdictions in 
which the Company may conduct business. 

Foreign Qualification, Before the Company conducts business in any 

Section 2,5 Purpose and Scope. The nature of the business and of the purpose to be 
conducted and promoted by the Company is to engage solely in the following activities: 

(a) To acquire, directly or through one or more Subsidiaries, the Assets: 

To own, manage, operate, improve, develop, maintain, lease, sell, and 
otherwise deal with, as applicable, its Subsidiaries and the Assets or any portion thereof; 

(b) 

(c) To form, manage, maintain, operate, dissolve, liquidate and terminate one 
or more Subsidiaries for the purpose of facilitating the foregoing activities; 
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To finance or refinance any of the foregoing activities, including to 
mortgage, pledge and otherwise hypothecate all or any part of the Assets and/or any interest in 
any one or more Subsidiaries: and 

(d) 

To exercise all powers enumerated in the Act and perform all other 
activities reasonably necessary, incidental or convenient to the conduct, promotion or attainment 
of the foregoing purposes. 

(e) 

Section 2.6 Term. The Company shall commence on the effective date of the 
Certificate and shall have perpetual existence, unless sooner dissolved as herein provided. 

Section 2.7 Compliance with Anti-Corruption Laws. 

Each Member hereby represents, warrants, covenants and agrees that 
neither it nor any of its respective members, officers, directors, employees, agents or 
representatives acting on its behalf in relation to the Company or its interest in the Company, has 
or wi l l , directly or indirectly, made or make any offer, payment, authorization or promise to pay 
any money or to give any gift or anything else of value to any Government Official for the 
purpose of (w) iniluencing an official act or decision of that person, (x) inducing that person to 
omit to do any act in violation of his or her lawful duty, (y) securing any improper advantage, or 
(z) inducing that person to use his influence with a government, instrumentality or public 
international organization to affect or influence any government act or decision, or in order to 
assist the Company or any of its Subsidiaries in obtaining or retaining business, nor have any of 
them taken nor wi l l any of them take any such action i f it would cause the Company or any of its 
Subsidiaries to be in violation of the Foreign Corrupt Practices Act of 1977, as amended (the 
"FCPA") or any applicable law of similar effect. 

(a) 

Each Member hereby represents, warrants, covenants and agrees that 
neither it nor any of its Affiliates have conducted or initialed any internal investigation or made a 
voluntary, directed or involuntary disclosure to any Government Official with respect to any 
alleged noncompliance with the FCPA or any applicable law of similar effect in relation to the 
Company or its interest in the Company that, i f a Government Official were to conclude after 
review of the evidence provided by such investigation or disclosure that such Member or such 
Affiliates failed to comply with the FCPA or any applicable law of similar effect, could 
reasonably be expected to have an adverse effect on the Company or any o f the other Members. 
Each Member agrees to notify the other Members promptly upon becoming aware of any written 
notice or citation for any actual or potential noncompliance by such Member or any of its 
Affiliates, or any officer, director, employee, agent or representative acting on behalf of such 
Member or such Affiliates, in each case in relation to the Company or such Member's interest in 
the Company and that reasonably would be expected to have a material adverse effect on the 
Company or any of the other Members i f a Government Official were to conclude, after review 
of the applicable evidence, that such Member or such Affiliates failed to comply with the FCPA 
or any applicable law of similar effect. 

(b) 

Section 2.8 Subsidiaries. The Members acknowledge and agree that the Assets may 
be directly wholly owned by one or more Subsidiaries rather than directly by the Company. 
However, it is not the intention of the Members to vary the operation or approval requirements of 
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the Company and its Subsidiaries by virtue of the creation of the Subsidiaries, but rather it is the 
intention of the Members that the Subsidiaries shall be operated in the same manner, and subject 
to the same restrictions and requirements, as the Company is to be operated pursuant to this 
Agreement. Accordingly, the Members acknowledge and agree that, notwithstanding anything 
to the contrary herein: (a) the Subsidiaries shall be operated in the same manner, and subject to 
the same restrictions and requirements, as the Company is to be operated pursuant to this 
Agreement, including the formation, terms of ownership and disposition of such Subsidiary; 
provided that no ownership interest in any Subsidiary shall be held by any Person other than the 
Company unless such holding has been approved in advance in writing by the Members; (b) in 
no event may any act be taken or omission be made by any Subsidiary i f the Company would not 
have been permitted hereunder to take such act or make such omission; (c) to the extent that any 
matter would require the consent of any Member i f such matter pertained to the Company, such 
matter shall also require the consent of such Member i f it pertains to any Subsidiary; and (d) in 
determining budgets, the needs for additional funds, distributions and other similar matters, and 
in making other decisions hereunder, the needs and operations of the Subsidiaries shall be taken 
into consideration as i f they were the direct needs and operations of the Company. 
Notwithstanding the foregoing or any other terms o f this Agreement, each of the Subsidiaries 
shall be permitted to have independent managers acceptable to and approved by the Members, 
who also may be springing members in the event there is no other member of such Subsidiary, to 
the extent required by any Lender. 

Section 2,9 Representations. Warranties and Covenants of the Members. 

In order to induce the BSC Member to enter into this Agreement and to 
perform hereunder, and without limiting any other representation, covenant or warranty 
contained herein or in any other agreement, the SK.B Member makes the following 
representations, warranties and covenants to the BSC Member: 

(a) 

Authority of the SKB Member. The SKB Member has been duly 
formed, is validly existing and has the proper authority to enter into this 
Agreement. The Person(s) executing this Agreement on behalf of the SKB 
Member have the power and authority to execute and deliver this Agreement on 
behalf of the SKB Member. This Agreement has been duly authorized, executed 
and delivered by the SKB Member and shall constitute legal, valid and binding 
obligations of the SKB Member, enforceable against the SKB Member in 
accordance with its terms. 

(i) 

FIRPTA and QFAC Compliance. The SKB Member is neither a 
"foreign person" within the meaning of Code Section 1445(t) nor a "foreign 
partner" within the meaning of Code Section 1446(e). Neither the SKB Member 
or any Persons having a direct or indirect beneficial interest in the SKB Member 
is a Prohibited Person. The monies used to fund the SKB Member's investment 
in the Company are not invested for the benefit of. or related in any way to, the 
government of, or persons within, any country under a United States embargo 
enforced by OF AC, The monies used to fund the SKB Member's investment in 
the Company are not derived from or related to any illegal activities, including 

(ii) 
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money laundering activities, and the SK.B Member shall not use any proceeds 
from its investment in the Company to finance any illegal activities. 

(iii) No Conflicts. Neither the execution, delivery and performance of 
this Agreement nor the consummation of the transactions contemplated hereby, 
violate or conflict with, result in the breach or termination of or constitute a 
default under any provisions of any agreement, organizational or charter 
document, or judicial order to which the SKB Member is a party or is subject. 
Without limiting the generality of the foregoing, there is no action, suit or 
proceeding under the Bankruptcy Code pending or threatened against the SKB 
Member. 

SKB Control Group. The Persons identified on Schedule 
(the "SKB Control Group"] currently have title and total ownership interest 
(direct and indirect) in the SKB Member as set forth on Schedule 2.t)(a). 

(iv) 

Company. The Company has been duly formed and is validly 
existing under the laws of the State of Delaware and is qualified to do business 
and in good standing under the laws of each jurisdiction which it is required to be 
qualified in order to acquire, own. operate, lease or dispose, as applicable, the 
Assets, directly or indirectly through one or more Subsidiaries. Prior to the 
Effective Date, the Company has not engaged in any business or enterprise, 
incurred any Financing or any other debt, engaged any employees or entered into 
any contracts or agreements with any Person other than as expressly approved in 
writing by the BSC Member. 

(v) 

In order to induce the SKB Member to enter into this Agreement and to 
perform hereunder, and without limiting any other representation, covenant or warranty 
contained herein or in any other agreement, the BSC Member makes the following 
representations, warranties and covenants to (he SKB Member: 

(b) 

Authority of the BSC Member. The BSC Member has been duly 
formed, is validly existing and has the proper authority to enter into this 
Agreement. The Person(s) executing this Agreement on behalf of the BSC 
Member have the power and authority to execute and deliver this Agreement on 
behalf o f the BSC Member. This Agreement has been duly authorized, executed 
and delivered by the BSC Member and shall constitute legal, valid and binding 
obligations of the BSC Member, enforceable against the BSC Member in 
accordance with its terms. 

(i) 

F1R.PTA and OF AC Cotnnliance. The BSC Member is neither a 
"foreign person" within the meaning of Code Section 1445(1) nor a "foreign 
partner" within the meaning of Code Section 1446(e). Neither the BSC Member 
nor any Persons having a direct or indirect beneficial interest in the BSC Member 
is a Prohibited Person. The monies used to fund the BSC Member's investment 
in the Company arc not invested for the benefit of. or related in any way to. the 
government of. or persons within, any country under a United States embargo 

(ii) 
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enforced by OFAC. The monies used to fund Ihc BSC Member's investment in 
the Company are not derived from or related to any illegal activities, including 
money laundering activities, and the BSC Member shall not use any proceeds 
from its investment in the Company to finance any illegal activities. 

(iii) No Conflicts. Neither the execution, delivery and performance of 
this Agreement nor the consummation of the transactions contemplated hereby, 
violate or conllict with, result in the breach or termination of or constitute a 
default under any provisions of any agreement, organizational or charter 
document, or judicial order to which the BSC Member or any of its Affiliates is a 
party or is subject. Without limiting the generality of the foregoing, there is no 
action, suit or proceeding under the Bankruptcy Code pending or threatened 
against the BSC Member or any of its Affiliates. 

(iv) BSC Control Group. The Persons identified on Schedule 2.9(b) 
(the "BSC Control Group") currently have the company title and total ownership 
interest (direct and indirect) in the BSC Member as set forth on Schedule 2.9(b). 

Section 2.10 Investment Intent. Each of the Members represents and warrants to the 
Company and to each of the other Members that such Member has acquired its interest in the 
Company for investment, solely for its own account, with the intention of holding the interest for 
investment, and without any intention of participating directly or indirectly in any redistribution 
or resale of any portion of the interest in violation of the 1933 Act or any applicable state 
securities law; provided, however, that indirect redistribution or resale of any portion of such 
interest in compliance with the 1933 Act and all applicable state securities laws and with Section 
3.2 shall be permitted. 

Section 2.11 Unregistered Membership Interests. Each of the Members acknowledges 
that such Member is aware that its interest in the Company has not been registered under the 
1933 Act in rcliance upon exemptions contained in the 1933 Act and that its interest in the 
Company has not been registered under the securities law of any state in reliance upon the 
exemptions contained in such state securities law. Each of the Members further understands and 
acknowledges that its representations and warranties contained in this Section 2.11 arc being 
relied upon by the Company and by the other Members as the basis for exemption of the 
issuance of such Member's interest in the Company from registration requirements of the 1933 
Act and all applicable state securities laws. Each of the Members further acknowledges that the 
Company wi l l not and has no obligation to register such Member's interest in the Company 
under the 1933 Act or any state securities law and that the Company shall have no obligation to 
recognize any sale, transfer or assignment of such Member's interest in the Company to any 
Person unless the sale, transfer or assignment is otherwise permitted under this Agreement. 

Section 2.12 No State Law Partnership. The Company shall not be a partnership or 
joint venture under any state or federal law. and no Member shall be a partner or joint venturer o f 
any other Member for any purposes, other than under the Code and other applicable lax laws, 
and this Agreement may not be construed otherwise. 
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ARTICLE 3. 
MEMBERS: DISPOSHTONS OF INTERESTS 

Section 3.1 
and the SKB Member and such Members were admitted as Members of the Company on the 
Effective Date. 

Members. The current Members of the Company arc the BSC Member 

Section 3.2 Dispositions of Membership Interests. 

General Restriction. Except as otherwise permitted in this Agreement, any 
direct or indirect transfer, assignment or other disposition (voluntarily, involuntarily or by 
operation of law), or any pledge, mortgage, hypothecation, grant of a security interest in. or other 
encumbrance (an "Encumbrance"), of all or any portion of any direct or indirect Membership 
Interest (each of the foregoing, a "Transfer") is prohibited. Any attempted Transfer of ail or any 
portion of a Membership Interest, other than in strict accordance with this Section 3.2. shall be 
void. A Person to whom a Membership Interest is Transferred may be admitted to the Company 
as a Member only (i) with the consent of all the other Members, which may be given or withheld 
in any of such Member's sole and absolute discretion or (ii) pursuant to a Transfer otherwise 
permitted by the terms of this Agreement. In connection with any Transfer of a Membership 
Interest or any portion thereof, and any admission of an assignee as a Member, the Member 
making such Transfer and the assignee shall furnish the other Members with such documents 
regarding the Transfer as the other Members may reasonably request (in form and substance 
reasonably satisfactory to the other Members), including a copy of the Transfer instrument, a 
ratification by the assignee of this Agreement ( i f the assignee is to be admitted as a Member), 
and a legal opinion that the Transfer complies with applicable federal and state securities laws. 
For the avoidance of doubt, a "Transfer" with respect to a Membership Interest shall include any 
direct or indirect transfer, assignment, or other disposition (voluntary, involuntary, or by 
operation o f law) of any interest in a Member. 

(a) 

Permitted SKH Transfers. The SKB Member may at any lime and from 
time to time, without the consent or approval of any other Member, permit Transfers of direct or 
indirect ownership interests in the SKB Member so king as (x) at least one (1) SKB Key Person 
retains direct or indirect Control over the SKB Member and (y) at least one (1) SKB Key Person 
remains actively involved in the day to day management and operation of the Company, in each 
case notwithstanding such Transfer (provided, however, that the SKB Member shall provide 
notice to the Members prior to a fransfer of a direct ownership interest in the SKB Member), 
and, concurrently with such Transfer, the SKB Member shall provide the BSC Member with (x) 
a written certificate, executed by the SKB Member, confirming that the representations set out in 
Section 2,7 and Section 2.9fa)(ri) remain true and correct immediately following such Transfer 
and (y) an updated Schedule 2.9(a). 

(b) 

Permitted BSC Transfers. The BSC Member may at any time and from 
time to time, without the consent or approval of any other Member, (x) Transfer all, but not less 
than all, of its Membership Interest to an Affiliate of the BSC Member or (y) permit Transfers of 
direct or indirect ownership interests in the BSC Member to any Person so long as an Affiliate of 
the BSC Member retains direct or indirect Control over the BSC Member {provided, however, 
that the BSC Member shall provide notice to the Members prior to any such Transfer), and, 

(c) 
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concurrently with such Transfer, the BSC Member shall provide the SK.B Member with (x) a 
written certificate, executed by the BSC Member, confirming that the representations set out in 
Section 2,7 and Section 2.9(b)fii) remain true and correct immediately following such Transfer 
and (y) an updated Schedule 2.9('h). 

(d) Transfers and certain Material Business Asreements. Notwithstanding 
anything in this Section 3,2 to the contrary, no Member shall Transfer or grant an Encumbrance 
against any of its Membership Interest to the extent that such Transfer or Encumbrance would 
cause the Company to be in violation of the Financing Documents. I f any Member Transfers a 
portion of its direct ownership interest to one or more parties, such Member shall, as a condition 
of such Transfer, designate only one Member to act for such transferring Member (and bind all 
of the holders of direct Membership Interests in the Company which were originally held by the 
transferring Member) for all purposes of this Agreement, including pursuant to Section 4.15 and 
Section 4,20. 

Section 3.3 Creation of" Additional Membcrship Interests. Additional Membership 
Interests may be created and issued to existing Members or lo other Persons, and such other 
Persons may be admitted to the Company as Members with the unanimous approval of the 
Members, on such terms and conditions as the Members may jointly determine at the lime of 
admission. The admission of any new Member or the creation of any new class or group of 
Membership Interests shall be reflected in an amendment to this Agreement in form and. content 
approved by and executed by all the Members, 

Section 3.4 Resignation, A Member may not resign or' withdraw from the; Company 
without the consent of all of the other Members. 

Section 3.5 Information. 

On a monthly basis, the Manager shall provide to the BSC" Member an 
update regarding the Company's drawdowns under the Financing and the anticipated drawdowns 
under the Financing for the coming month. In addition, the Manager shall provide to the BSC 
Member copies of all default notices received by the Manager, the Company, the Property 
Owner or the SKB indemnitor with respect to any Financing within five (5) Business Days of 
receipt thereof. 

(a) 

In addition to the other rights specifically set forth in this Agreement, each 
Member is entitled to the following information: (i) true and full information regarding the 
status of the business and financial condition of the Company and its Subsidiaries; (ii) promptly 
after becoming available, a copy of the Company's and Company's Subsidiaries federal, state 
and local income tax returns for each year; (iii) a current list of the name and last known 
business, residence or mailing address of each Member; (iv) a copy of this Agreement, the 
Certificate, and all amendments to such documents, and all analogous organizational documents 
of the Company's Subsidiaries and all amendments of such documents; (v) true and full 
information regarding the amount of cash and a description and statement of the agreed value of 
any other property or services contributed by each Member and which each Member has agreed 
to contribute in the future, and the dale on which each became a Member; and (vi) other 
information regarding the affairs of the Company and each of its Subsidiaries to which that 

(b) 
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Member is entitled pursuant to Section 18-305 of the Act (including all Company books and 
records). Under no circumstances shall any information regarding the Company, its Subsidiaries 
and their respective businesses and assets be kept confidential from any Member. Upon the 
request of any Member, the Manager shall promptly facilitate the collection of and delivery to 
the Member of the information and other items requested by Member described in this Scction 
3.5fb). 

Section 3,6 Liability to Third Parties. No Member shall be liable for the debts, 
obligations or liabilities of the Company or any of its Subsidiaries. Notwithstanding anything in 
this Agreement to the contrary, upon the Bankruptcy of the Company or the SKB Member and 
for so long as such Person shall remain in Bankruptcy, then only the affirmative vote of all of the 
Members can require any Member to make any Capital Contribution to the Company, and the 
bankrupt Person shall have no authority to require any such Capital Contribution to be made by 
any of the Members. Each Member acknowledges and agrees that the terms of Article 6 are a 
part of this Agreement solely for the individual benefit of the Members, are not an asset of the 
Company and may not be relied on by any creditor of the Company. Subject to the terms and 
conditions of this Agreement, no Member has an obligation to guaranty the return of any other 
Member's Capital Contribution, a certain Internal Rate of Return or the repayment of any 
Member Loan. 

ARTICLE 4. 
MANAGEMENT OF THE COMPANY 

Scction 4.1 Management of the Company. 

Subject in each case to Section 4.2. Section 4.5 and Section 4.7. the SKB 
Member shall serve as the sole Manager of the Company and, as Manager, shall (i) act as 
required by this Agreement and have the authority to bind and act on behalf of the Company and 
make all decisions on behalf of the Company, in accordance with the good faith execution of the 
Business Plan and any Major Decisions approved by the Members, and (ii) have such other 
authority as may be expressly provided to the SKB Member in this Agreement. At all times at 
least one (1) SKB Key Person shall retain direct or indirect Control over the SKB Member. 

(a) 

Subject in each case to Section 4.2, Section 4,5 and Section 4.7 (and the 
limitations stated below), the SKB Member, as the Manager, (i) shall have the power and 
authority to, and the SKB Member shall use its good faith efforts to maximize the cumulative 
Income from, and market value of, the Assets while minimizing the risks associated therewith, 
implement the Business Plan then in effect, implement the operation of the Property in 
accordance with the Business Plan (including the Operating Budget), implement the Major 
Decisions approved by the Members and otherwise seek to ensure the Property is properly 
managed and operated in accordance with this Agreement and the standard of care of a 
professional asset manager of institutional grade real estate assets, (ii) shall conduct or cause the 
conduct of the business and affairs of the Company and each of its Subsidiaries in accordance 
with all applicable laws and regulations and the terms and provisions of any Financing 
Documents to which the Company or any of its Subsidiaries may be subject to or bound, (iii) 
shall have the power and authority to. and the SKB Member shall, manage the day-to-day affairs 
of the Company and its Subsidiaries and make all decisions with regard thereto strictly in 

(b) 
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accordancc with the Business Plan, except where (A) the approval or action of the BSC Member 
is expressly required under this Agreement, such as in the case of a Major Decision (B) the 
approval of any Member is expressly required by non-waivable provision of applicable law, or 
(C) otherwise provided under this Agreement, (iv) shall devote sufficient lime and allocate 
sufficient staffing and other resources necessary to perform its functions hereunder, and (v) shall 
have such other authority as may be expressly provided to the SKB Member in this Agreement. 

Other than pursuant to the Property Management Agreement, the SKB 
Member shall not delegate any of its rights or powers to manage and control the business and 
affairs of the Company or any Subsidiary of the Company without the prior written consent of 
the BSC Member, in its discretion. 

(c) 

The SKB Member shall not be liable, responsible or accountable in 
damages or otherwise to the Company or to any other Member for (i) any act performed within 
the scope o f the authority conferred on the SKB Member by this Agreement except for the fraud, 
material breach of this Agreement, gross negligence or wil l ful misconduct of the SKB Member 
(or any Affil iate of the SKB Member) in carrying out its obligations hereunder, (ii) the SKB 
Member's failure or refusal to perform any act. except those expressly required by this 
Agreement, or where the failure or refusal to perform such act constitutes fraud, material breach 
of this Agreement, gross negligence or wil l ful misconduct of the SKB Member {or any Affil iate 
of the SKB Member) in carrying out its obligations hereunder, (i i i) the SKB Member's 
performance of, or failure to perform, any act in reasonable reliance on advice of legal counsel to 
the Company, unless such reliance constitutes fraud, material breach of this Agreement, gross 
negligence or wi l l fu l misconduct of the SKB Member (or any Affil iate of the SKB Member), or 
(iv) the negligence, dishonesty or bad faith of any agent, consultant or broker of the Company or 
any Subsidiary of the Company (which is not an Affiliate of the SKB Member) selected, 
engaged or retained in good faith without knowledge of the occurrence of such or any similar 
acts of negligence, dishonesty or bad faith, except to the extent the SKB Member's failure to 
adequately supervise or monitor such agent, consultant or broker of the Company constitutes the 
gross ncgligence or wi l l fu l misconduct of the SKB Member. 

(d) 

Promptly following any request therefor by any Member, the SKB 
Member shall deliver to the Members a counterpart copy of any agreement, certificate or other 
document executed and delivered by the SKB Member in the name of or on behalf of the 
Company or any of its Subsidiaries pursuant to a right to do so granted in this Agreement, and 
shall otherwise make available to the Members for copying and inspection all of the books and 
records of the Company and each o f its Subsidiaries that arc in the possession or control of the 

(e) 

SKB Member. 

Section 4.2 
BSC Member and keep the BSC Member and its agents and representatives well-informed as to 
the business and affairs of the Company and each o f its Subsidiaries. In particular, the SKB 
Member shall provide the BSC Member with prior written notice o f any matter described in 
Sections 3.3. 4.11 and 7J, and shall give the BSC Member a meaningful opportunity to discuss 
any such matter with the SKB Member in advance. 

Consultation, The SKB Member shall, from time to time, consult with the 
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Section 4.3 Meeting of Members. 

(a) Rcaular Meetinus. The Members shall hold quarterly meetings (or such 
more frequent meetings as either Member may reasonably require) to discuss the Assets, the 
business and affairs of the Company and its Subsidiaries and such other matters regarding 
Company business as any Member may request. 

(b) Special Meetings. Special meetings of the Members may be called by any 
Member at any time, by delivering at least two (2) Business Days' prior notice thereof to the 
other Members, to discuss such matters regarding Company business as such Member may 
decide. 

Procedure. Each Company meeting shall be held at the principal place of 
business of the Company, unless the Members otherwise mutually decide. Attendance of a 
Person at a meeting shall constitute a waiver of notice of such meeting, unless such Person 
attends the meeting for the purpose of objecting to the transaction of any business on the ground 
that the meeting is not lawfully called or convened. Any meeting may lake place by means of 
telephone conference, video conference, or similar communication equipment by means of 
which all Persons participating therein can hear each other. 

(c) 

Section 4,4 [ReservedI. 

Section 4.5 
the Agreement or in the formation or organizational documents of any Subsidiary of the 
Company, the following actions (each, a "Major Decision", and collectively, the "Major 
Decisions") shall constitute decisions that shall require the approval of the BSC Member. No 
action shall be taken, sum expended, or obligation incurred by the Manager or any Member on 
behalf of the Company or any of its Subsidiaries regarding the matters described below without 
the express written approval of the BSC Member: 

Major Decisions. Notwithstanding anything to the contrary contained in 

any transaction or series of transactions which result in the sale, transfer, 
exchange, pledge, assignment or other encumbrance o f all or any part o f the Assets or any of the 
Subsidiaries, other than in accordance w'ith Section 4.20: 

(a) 

any Financing, Member Loan or other loan to the Company or any of its 
Subsidiaries, including entering into, amending or modifying any Financing Document relating 
thereto; 

(b) 

extending any Financing or other loan by the Company or by any 
Subsidiary of the Company to any Person, or the Company or any Subsidiary of the Company 
guaranteeing the debt or obligations of any Person or otherwise making available its credit or 
assets available to secure the debt or obligations of any other Person, including providing any 
indemnification undertakings; 

(c ) 

taking any action to cause intentionally a default to occur under the terms 
of any Financing Documents, unless such default is due to the Company or a Subsidiary of the 

(d) 
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Company, as applicable, not having sufficient funds to comply with the terms of such Financing 
Documents; 

entering into, amending or modifying any agreement between the 
Company or any of its Subsidiaries on the one hand, and any Member or any Affiliate of a 
Member, on the other hand, or the payment of any fee or other payment by the Company or any 
Subsidiary to any Member (or any Affiliate of a Member); 

(e) 

(1) any amendment, modification, replacement or renewal to or of this 
Agreement or the Certificate or the adoption, amendment, modification, replacement or renewal 
to the analogous organizational documents of any Subsidiary of the Company, unless such 
amendment is expressly permitted to be made without the consent o f such Member by another 
provision of this Agreement; 

(g) the appointment or the removal of any directors, officers or employees of 
the Company or any Subsidiary of the Company; 

any business activity of the Company or any of its Subsidiaries that is not 
within the purposes of the Company set forth in Section 2.5 or the purposes of a Subsidiary as 
expressly set forth in the organizational documents of such Subsidiary; 

any merger, consolidation, reorganization or restructuring transaction with 
respect to the Company or any of its Subsidiaries with any other Person other than a Subsidiary, 
or otherwise cause the Company or any Subsidiary of the Company to dissolve, terminate or 
liquidate; 

(h) 

(i) 

filing of any petition or consenting to the filing of any petition or taking or 
causing the Company or any Subsidiary to take any other action that would constitute, with 
respect to the Company or any Subsidiary or any of the Property, or would subject the Company, 
any Subsidiary or all or any part of the Assets to, a Bankruptcy; 

Ci) 

(k) the selection and appointment of a liquidator with respect to the Company 
or any Subsidiary of the Company: 

the formation or acquisition of any Subsidiaries of the Company, or any 
action (including any acquisition, exchange or investment) by which the Company or any 
Subsidiary would become the owner of equity interests in or other securities of any Person; 

(1) 

(m) any action that would cause the Company to cease being taxed as a 
partnership for income tax purposes or that would cause any Subsidiary of the Company to be 
taxed as a corporation or as any other form of entity that owes income taxes under the Code 
based on its own income; 

the adoption of the Business Plan and any amendment, supplement, 
change or modification to the Business Plan, including the Operating Budget contained therein; 

(n) 
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other than Permitted Deviations, the making of any expenditure or 
incurrence of any obligation by or for the Company, any Subsidiary or any or all o f the Property 
that is not in accordance with the Business Plan or the Operating Budget; 

(o ) 

(p) approval of any Operating Budget; 

undertaking any capital improvements and incurring any expenditures in 
connection therewith, except to the extent provided in the Business Plan, including in the 
Operating Budget contained therein; 

(q) 

the selection of any Property Manager, other than SKB PM 1 LLC, an 
Oregon litnited liability company, which has been approved by the Members to serve as the 
initial Property Manager; 

(r) 

the execution of or any material amendment or modification to any (s) 
Property Management Agreement; 

any acquisition by the Company or any of its Subsidiaries of any real (t) 
property in addition to the Property; 

the acquisition by the Company or any of its Subsidiaries of any property 
or assets other than (x) as provided for in the Business Plan, or (y) to the extent not inconsistent 
with the foregoing, the acquisition of personal property used in the Company's or any of its 
Subsidiary's business in the ordinary course of the business of the Company or Subsidiary, as 

(u) 

applicable; 

(v) the determination and approval of each Additional Capital Contribution 
that is not contemplated by the Business Plan (including the Operating Budget); 

except as expressly permitted in this Agreement, admission of any new 
Person as a Member or manager of the Company or any Subsidiary of the Company; 

(w) 

(x) unless otherwise expressly provided for in the Business Plan, the entering 
into of any Material Business Agreement or the waiver or modification to any Material Business 
Agreement; 

approving, executing, modifying or terminating any lease, unless 
contemplated in, or in accordance with the leasing guidelines contained in. the Business Plan; 

( y ) 

(z) determining or materially modifying the insurance coverages maintained 
by the Company and its Subsidiaries and the underwriters thereof; 

(aa) the commencement or resolution of any insurance claims and settlements 
thereof, any other third party claim relating to casualties affecting any Property, and any series of 
two or more substantially similar claims, in each case where the claim or casualty amount at 
issue is $100,000 or greater; 
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(bb) all matters relating to any condemnation or eminent domain proceeding 
affecting the Property; 

(cc) taking of any legal action and any detennination or act to settle any such 
legal action where the amount at issue is $50,000 or greater, except initiating action to collect 
rentals under leases or occupancy agreements affecting the Property or to dispossess any 
occupant who is in default in its obligations, and defending against any tenant claims and 
liability claims for which the Company or its Subsidiary maintains insurance; 

zoning or entitlement changes, amendments or changes to Permits or the 
execution or modification of any ground lease or master lease, easement, restrictive covenants, 
reciprocal operating agreement, cross-easement agreement, similar agreements (including all of 
the Restrictive Covenants) or any amendments or material modifications thereto; 

(dd) 

(ee) any condominium plans, declarations or other documents for the Property 
and any amendment or modifications to such documents, and any and all other documentation 
relating thereto and amendments or modifications thereof; 

(ff) regarding any environmental matter relating to the Properly, including 
selection of environmental consultants and adoption of any operation and maintenance program 
or any other program to resolve or otherwise remediate hazardous materials or substances; 

(gg) the selection, engagement and termination of the Independent auditors o f 
the Company and its Subsidiaries; 

(hh) selection and replacement of attorneys for the Company or its Subsidiaries 
providing legal services In the ordinary course of business; 

(11) the selection and terms of engagement for any sales or listing broker; 

(j j) the selection of banks for deposit of Company or any Subsidiary funds 
(with any bank designated by the Lender being deemed approved by the BSC Member); 

subject to the terms of this Agreement, determination of material 
accounting policies, including selection of depreciation schedules, accounting methods and 
making various decisions regarding treatment and allocation of transactions for federal and stale 
income, franchise or other lax purposes; 

(kk) 

Any business or other casualty decision that either the Manager or SKB 
Member, in its commercially reasonable judgment, has determined wi l l result in a knowing and 
intentional breach of any of the terms o f the Financing Documents or any Material Business 
Agreement, the breach of which would or is reasonably likely to have a material adverse effect 
on the business, operations or financial condition of the Company or any Subsidiary or the 
Property; provided that the Manager or the SKB Member, as applicable, has fully informed the 
BSC Member that such a decision wil l be a breach of any such agreement in advance of any 
request for approval; 

(ID 
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(mm) the establishment, terms of use, or release o f any capital or operating 
reserves necessary or advisable for the Company; and 

(nn) any other action or decision that expressly requires the approval of the 
BSC Member under the terras of this Agreement, 

Section 4.6 Business Plan and Budgets, 

Business Plan; Operating Budget, The Members have approved the initial 
Business Plan for the Company, which Business Plan is attached as 1-xhibit B and made a part 
hereof, and which Business Plan shall remain in effect until the Business Plan has been updated 
in accordance with the terms set forth in Section 4.6fb). The Business Plan shall incorporate 
such components as the Members shall from time to time require, including an Operating 
Budget, other capital improvement plans, proposed Capital Contribution call schedules and 
amounts including specified purpose, leasing guidelines, marketing plans, and goals and details 
or proposals relating to any Material Business Agreements. The Business Plan shall also include 
a description o f the Company's activities with respect to the construction of any tenant 
improvements or any other construction or development at the Property, and shall include each 
of the contracts for any related design and construction. 

(a) 

Updates to Business Plan. At least once per calendar year, the Manager 
shall prepare and provide to the BSC Member a proposed update to the Business Plan (including 
any proposed annual Operating Budget), based on the information known or made available to 
the Manager since the adoption o f or last approved update to. the Business Plan, as applicable. 
In addition, and for avoidance of doubt, the BSC Member shall have the right, but not the 
obligation to propose updates to the Business Plan. Each update to the Business Plan requires 
the consent of the BSC Member, In any event, the Operating Budget shall not include 
Additional Capital Contribution requirements unless approved by both the Members. In the 
event that an updated Business Plan (and Operating Budget) is not approved by the BSC 
Member by January 1 of any calendar year, then the approved Business Plan (and Operating 
Budget) for the prior calendar year shall remain in place; provided that such Operating Budget 
shall be automatically increased as reasonably necessary to reflect increases, i f any, in: (i) 
amounts due under Financings; (ii) as reasonably necessary to provide for Emergency or 
Necessary Expenditures ( i f and to the extent not already addressed in the prior Business Plan); 
and (iii) the year-over-year percentage increase in the Consumer Price Index applicable to the 
region in which the Property is located with respect to items not covered by the preceding 
clauses (i) and (ii). 

(b) 

Budgets. The Company shall (or, i f applicable, shall cause its Subsidiaries 
to) acquire the Assets, operate and lease the Property, and otherwise act with regard to the 
Property and the business activities of the Company and its Subsidiaries under and in compliance 
with the Operating Budget then in effect. 

(c ) 
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Section 4.7 Removal of the Manager for Cause; Effect of Removal. 

Removal Rights. The BSC Member may remove the SKB Member as 
Manager and appoint a new Manager for Cause upon written notice to the SKB Member of the 
occurrence of any such Cause event and in accordance with this Section 4.7. For purposes 
hereof, "Cause" means conduct involving one or more of the following: 

(a) 

The SKB Member's or any of its Affiliates' or any of their 
respective directors', officers', agents' or representatives" material breach of this 
Agreement or any Affiliate Agreement which is not cured within thirty (30) days 
after the occurrence of such material breach; provided, however, in the event such 
breach is susceptible of cure and is not cured within such thirty (30) day period, 
then such thirty (30) day period shall be extended for so long as it shall require the 
SKB Member in the exercise of commercially reasonable efforts to cure such 
breach, such extension not to exceed sixty (60) days in the aggregate; provided 
that the SKB Member commences to cure such breach or default within the initial 
thirty (30) day period and continues to cure such breach with commercially 
reasonable efforts; 

(i) 

The SKB Member's or any of its Affil iates' or any of their 
respective directors", officers', agents" or representatives' commission of fraud, 
wil l ful misconduct or gross negligence in the performance of its duties under this 
Agreement, any Affiliate Agreement, under any Financing Documents or 
otherwise in connection with or related to any of the Assets, the Company or any 
of its Subsidiaries; 

(ii) 

either (A) the SKB Member is not Controlled, directly or indirectly 
by at least one ( I ) SKB Key Person, or (B) no SKB Key Person is actively 
involved in the day to day management and affairs of the Company and its 
Subsidiaries on behalf of the SKB Member in its capacity as the Manager; and 

(iii) 

(iv) the SKB Indemnitor's material breach o f its obligations expressly 
set forth in Section 7.2 and such material breach is not cured within thirty (30) 
days after the occurrence of such a failure; provided, however, in the event such 
breach is susceptible of cure and is not cured within such thirty (30) day period, 
then such thirty (30) day period shall be extended for so long as it shall require the 
SKB Indemnitor in the exercise of commercially reasonable efforts to cure such 
breach, such extension not to exceed sixty (60) days in the aggregate; provided 
that the SKB Indemnitor commences to cure such breach or default within the 
initial thirty (30) day period and continues to cure such breach with commercially 
reasonable efforts. 

Process for Removal. I f the BSC Member has a reasonable, good faith 
claim that it has Cause to remove the SKB Member as Manager, then the BSC Member shall 
have the right to remove the SKB Member as the Manager by delivering a written notice to the 
SKB Member setting forth its basis for removal (a "Removal Notice"). 

(b) 
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(c) Effect of Removal. 

Following delivery' of a Removal Notice, the BSC Member shall 
appoint the replacement Manager and such newly appointed Manager shall 
undertake the duties of the Manager as previously performed by the SKB 
Member, and any existing contracts with Affiliates of the SKB Member, at the 
sole discretion of the BSC Member shall terminate without any obligation to any 
penalty or termination fee. 

(i) 

(iD As a condition of any removal of the SKB Member as the 
Manager, the BSC Member shall (x) use commercially reasonable efforts to cause 
the release of the SKB Indemnitor from liability under any Credit Support 
provided by the SKB Indemnitor for liability first arising with respect to events or 
circumstances first occurring or existing on or after the date of such removal, or 
(y) i f despite using commercially reasonable efforts the BSC Member is unable to 
cause the release of the SKB Indemnitor, then a creditworthy affiliate of the BSC 
Member reasonably acceptable to the SKB Indemnitor shall indemnify the SKB 
Indemnitor for any liabilities under any Credit Support provided by the SKB 
Indemnitor (and not released pursuant to the foregoing clause (x)) arising with 
respect to events or circumstances first occurring or existing on or after the date of 
such removal. In no event shall a release of the SKB Indemnitor from any Credit 
Support obligations release the SKB Indemnitor from any such obligations arising 
prior to such release. From and after the date of such removal for Cause, any 
distributions of Available Cash Flow pursuant to Sections 8.2(b) and (c) shall 
cease, and all future distributions of Available Cash Flow shall be made in 
accordance with Section 8.2(a), disregarding the ten pcrcent (10%) Internal Rate 
of Return limitation in the final clause thereof. In addition, the SKB Indemnitor 
agrees to satisfy and pay, any damages sustained by the Company as a result of 
the circumstances constituting Cause that has given rise to the right of the BSC 
Member to remove the SKB Member as the Manager o f the Company. 

(d) Purchase Rights as to the SKB Member's Membership Interests. 

In the event that the SKB Member is removed for Cause as the 
Manager of the Company pursuant to Section 4.7(a). the BSC Member shall have 
the one time option by delivery of written notice to the SKB Member (the 
"Purchase Notice") to purchase, itself or through a designee, all. but not less than 
all. of the Membership Interests owned by the SKB Member for a purchase price 
equal to the Distribution Value of the Membership Interests owned by the SKB 
Member. 

(i) 

The closing for the purchase of a Membership Interest pursuant to 
this Section 4.7(d) shall be held at the principal office of the Company, no later 
than thirty (30) days after the determination of the Asset Value. At closing, the 
BSC Member wil l pay to the SKB Member an amount equal to the Distribution 
Value by wire transfer of immediately available funds to an account designated by 
the SKB Member. The BSC Member, the SKB Member and the Company shall 

(ii) 
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cxecutc and deliver all documents and instruments which may be reasonably 
requested by the Company to evidence the Transfer o f the Membership Interest 
contemplated pursuant to this Section 4.7(d). The SKB Member shall Transfer its 
Membership Interest to the BSC Member or its designee pursuant to this Scction 
4.7(d) free and clear of any claims, encumbrances or adverse interests of any kind 
whatsoever, other than those claims, encumbrances or adverse interests imposed 
under this Agreement. 

(i i i) The determination of the Asset Value shall (A) be based on the 
assumptions that the assets of the Company and its Subsidiaries are subject to any 
agreements (other than this Agreement) then in effect, but recognizing that the 
transaction is not deemed to be on a forced liquidation basis and (B) be without 
regard to the identity of the Sophisticated Purchaser or any value that could be 
attributable to a specific purchaser or its related interests. The Asset Value shall 
be an amount mutually agreed to by the Members within thirty (30) days of the 
date on which the Purchase Notice is issued (the end of such thirty (30) day 
period, the "Valuation Period"). In the event the Members are not able to reach 
an agreement on the Asset Value on or before the end of the Valuation Period, 
then the Asset Value shall be determined as follows; within ten (10) days after 
the end of the Valuation Period, the Members shall each choose a qualified M.A.I, 
appraiser to furnish a written appraisal setting forth the gross fair market value of 
the Property and other assets as o f the date of the Purchase Notice. The appraisers 
selected by the parties shall have at least ten (10) years' experience appraising 
properties similar to the Property in Arizona and shall be selected by written 
notice to the other party (the "Appointment Notice7'). The determination of the 
appraisers so selected shall be in writing and shall be final and binding on the 
parties. I f (I) either Member shall fail to appoint a qualified appraiser within the 
later of such ten (10) day period or five (5) days from receipt of the Appointment 
Notice or (II) a qualified appraiser fails to deliver its written opinion of the Asset 
Value within forty-five (45) days of the Appointment Notice, the other qualified 
appraiser shall unilaterally establish the Asset Value in a written opinion. In the 
event both appraisers are timely appointed and timely deliver a written opinion 
and the above two (2) appraisals of the Property vary by less than five percent 
(5%), the Asset Value of the Property shall be the average of the two (2) 
appraisals. I f the first two (2) appraisals vary by more than five percent (5%), a 
third appraisal shall be performed by a M.A.I, appraiser selected by the first two 
(2) appraisers possessing the qualifications described above, and the Asset Value 
o f the Property shall be the average of the closest two (2) appraisals. I f the 
qualified appraisers shall fail to mutually appoint a third qualified appraiser 
within ten (10) days following the delivery of the last written appraisal o f the two 
(2) of them, then the American Arbitration Association shall appoint the third 
qualified appraiser. Each Member shall pay the fees and expenses of the M.A.I, 
appraiser that it selected. The fees and expenses of the third M.A.I, appraiser, i f 
any, shall be paid equally by the BSC Member and the SKB Member. 

Section 4.8 Reimbursement of Member Expenses. The SKB Member shall be 
reimbursed by the Company for all reasonable out-of-pocket expenses actually incurred by it 
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directly in conjunction with the business and affairs of the Company (including travel, hotel and 
entertainment expenses, telephone costs, and the like, but not overhead expenses) only to the 
extent provided for in the Operating liudgct then in effect or as otherwise approved in writing by 
the BSC Member. The BSC Member shall be reimbursed by the Company for all reasonable 
out-of-pocket expenses actually incurred by it directly in conjunction with the business and 
affairs of the Company (including travel, hotel and entertainment expenses, telephone costs, and 
the like, but not overhead expenses) only to the extent provided for in the Operating Budget then 
in effect or as otherwise approved in writing by the SKB Member. Upon request by either 
Member, the Member being reimbursed shall provide reasonable supporting verification to the 
other Member for all expenditures for which any reimbursement is requested. 

Section 4.9 Compensation of Members. Except as herein otherwise specifically 
provided, no compensatory payment shall be made by the Company or any Subsidiary to any 
Member or any Affiliate, or any agent or employee of any of them, for the services to the 
Company or any Subsidiary by such Member or any Affiliate thereof, or any agent or employee 
of such Member or any Affiliate thereof. 

Section 4.10 Transactions with Affiliates. When any scrvice or activity to be 
performed on behalf of the Company or any of its Subsidiaries is performed by a Member or an 
Affiliate of a Member, the fee payable for such service or activity shall not exceed the fee which 
would be payable by the Company or such Subsidiary to an unaffiliated third party of 
comparable standing providing the same serv ices; provided, however, that this Section 4.10 shall 
not limit or otherwise affect any fees to a Member or any of its Affiliates that are expressly 
provided for elsewhere in this Agreement. 

Section 4.11 Affiliate Aareements. 

Property Management. There shall at all times be a property management 
agreement between the Company (or its Subsidiary) and the Property Manager under which the 
Property Manager shall manage the operation and maintenance of the Property in substantially 
the form attached hereto as Exhibit C (the "Property Management Aurccmcnt"). In the event 
that either (i) the SKB Member is no longer a Member of the Company, or (ii) the SKB Member 
has been removed as the Manager of the Company for Cause by the BSC Member, then the BSC 
Member shall have the right, but not the obligation, to cause the Company to select and appoint a 
replacement Property Manager as the BSC Member may select in its sole discretion. 

(a) 

(b) Acquisition Fee, The Company shall pay to the SKB Member (or a 
designated Affi l iate thereol) a structuring fee in the aggregate amount equal to $250,000 at the 
closing of the Company's purchase of the Property. 

Asset Management Fee. The Company shall pay to the SKB Member and 
(or a designated Affiliate thereof) an asset management fee (the "Asset Management Fee") in the 
aggregate amount equal to $50,000 per Fiscal Year. The Company shall pay the Asset 
Management Fee in equal installments on a monthly basis. In the event that the SKB Member is 
terminated as the Manager for Cause, the payment of the Asset Management Fee shall cease to 
be effective as of such termination date and no further amounts shall be payable to the SKB 

(c ) 
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Member (or its designated Affiliate) pursuant to this Section 4.1 K c l even i f the Asset 
Management Fee for such Fiscal Year has not yet been paid in full. 

Affil iate Aaeements. Notwithstanding anything to the contrary contained 
herein, with respect to any separate agreement between the Company and a Subsidiary, on the 
one hand, and any Member and/or Affiliate of such Member, on the other (an "Affi l iate 
Agreement"), including the Property Management Agreement, any and all decisions to be made 
and/or enforcement rights taken by the Company or its Subsidiary under any Affil iate Agreement 
(in accordance with the lenns of such agreement), shall be vested solely and exclusively with the 
BSC Member and no prior approval of the SKB Member wi l l be necessary prior to making such 
decisions and/or taking any such actions. 

(d) 

Indemnification by the Company. To the fullest extent permitted by the 
(a) the Company shall indemnify each Member, and any Affiliate, manager, officer. 
Section 4.12 

Act: 
member, partner, employee or agent of such Member (each of whom is an intended third-party 
beneficiary), who was, is or is threatened to be made a party to any threatened, pending or 
completed action, suit or proceeding (a "Proceeding"), any appeal therein, or any inquiry or 
investigation preliminary thereto, solely by reason of the fact that he. she or it is or was a 
Member or an Affiliate, manager, officer, member, partner, employee or agent of a Member and 
was acting within scope of duties or under the authority o f such Member or the Company or any 
Subsidiary under the terms of this Agreement: and (b) the Company shall pay or reimburse any 
such Member, Affi l iate, manager, officer, member, partner, employee or agent of a Member for 
expenses incurred by him, her or it (i) in advance o f the final disposition of a Proceeding to 
which any such Member, Affiliate, manager, officer, member, partner, employee or agent was, is 
or is threatened to be made a party, and (ii) in connection with his. her or its appearance as a 
witness or other participation in any Proceeding. The provisions of this Section 4.12 shall not be 
exclusive of any other right under any law. provision of the Certificate or this Agreement, or 
otherwise. Notwithstanding the foregoing, this indemnity shall not apply to actions constituting 
gross negligence, recklessness, bad faith or wi l l ful misconduct, fraud, or involving a material 
breach of this Agreement, or any Affiliate Agreement, but shall apply to actions constituting 
simple negligence. The Company may purchase and maintain insurance to protect itself and the 
Members and their Affiliates, and any manager, officer, member, partner, officer, employee or 
agent of the Company or any of its Subsidiaries, whether or not the Company would have the 
power to indemnify such Person under this Section 4.12. This indemnification obligation shall 
be limited to the Assets, and no Member shall be required to make a Capital Contribution in 
respect thereof. 

Section 4.13 Indemnification by each Member. Except as otherwise specifically 
provided herein, each Member shall be solely responsible for any loss, claim, damage or liability 
incurred by the Company or any Subsidiary due to such Member's or any of its Affiliate's, 
manager's, officer's, member's, partner's, employee's or agent's own gross negligence, 
recklessness, fraud, bad faith or wil l ful misconduct (including any affirmative act taken with the 
knowledge that it was beyond the authority of such Member to take under the terms of this 
Agreement), or involving a breach of this Agreement, or any Affi l iate Agreement, and each 
Member shall indemnify, defend and hold harmless the Company from and against any loss, 
claim, damage or liability incurred by the Company or any Subsidiary due to such Member's or 
any of its Affi l iate's, manager's, officer's, member's, partner's, employee's or agent's own gross 
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negligence, recklessness, fraud, bad faith or wi l l ful misconduct, or involving a breach of this 
Agreement, or any Affiliate Agreement. 

Section 4.14 Conflicts of Interest. 

Subject to the other express provisions of this Agreement, each Member, 
and each partner, member, manager, officer or Affiliate thereof may engage in and possess 
interests in other business ventures of any and every type and description, independently or with 
others, including ones in competition with the Company, with no obligation to offer to the 
Company or any other Member, the right to participate therein or to account therefor. No 
Member may engage in any form of self-dealing, it being understood that any contractual 
arrangements entered into by and between the Company and any Member or one of its Affiliates 
shall be on the terms set forth in Section 4.10. Notwithstanding the foregoing, the SKB Member 
covenants and agrees that during the term of this Agreement, it (and each of its Affiliates) shall 
not acquire any interests in any existing and operating commercial office real estate project 
located within the ROFO Area (a "Competinti ProiecD without lirst complying with the 
provisions of Section 4.14fbl. 

(a) 

To the extent the SKB Member or any Affil iate o f the SKB Member (an 
"Offcriim Member") desires by itself, or as a sponsor with third party investors, directly or 
indirectly, to acquire a Competing Project, then the following shall apply to each such proposed 
transaction (each, a "Proposed 1 ransaction1"): 

(b) 

Not less than ten (10) days prior to the date that an Offering 
Member intends to accept any binding or non-binding term sheet, writing, 
contract (other than a binding purchase and sale agreement entered into following 
the rejection or deemed rejection of the Proposed Transaction), or letter of intent 
with a seller of interests in any Competing Project such Offering Member shall 
give the BSC Member written notice (a "Transaction Notice") of the purchase 
price range, proposed business plan, project plan and budget, anticipated 
financing for the Proposed Transaction, to the extent then available), which notice 
shall constitute a binding offer of such Offering Member to proceed with the 
Proposed Transaction in a joint venture for the Competing Project with the BSC 
Member or a designated Affiliate thereof on the same basis in all material respects 
as described in the Transaction Notice with respect to joint venture economic 
terms and as described in this Agreement with respect to all other joint venture 
terms regarding ownership of the Competing Project. After giving any 
Transaction Notice, such Offering Member shall provide the BSC Member with 
such information with respect to the Proposed Transaction in question as the BSC 
Member may reasonably request. 

(i) 

(ii) The BSC Member shall have ten (10) days following the actual 
date of receipt of any Transaction Notice (and all documents and information 
reasonably related thereto) to notify such OfTering Member in writing (a 
'•Transaction Response") either: (A) declining to participate in the Proposed 
Transaction; or (B) agreeing to pursue (or have its designated Affiliate pursue) the 
Proposed Transaction with such Offering Member. 1 he BSC Member's failure to 
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timely give a Transaction Response within such ten (10) days period shall be 
deemed an election by the BSC Member to decline to participate in the Proposed 
Transaction in question. 

(i i i) I f the BSC Member rejects (or is deemed to reject) any Proposed 
Transaction, then the Offering Member may consummate the Proposed 
Transaction. 

(iv) I f the BSC Member accepts such Proposed Transaction, then the 
Offering Member may only consummate the Proposed Transaction with the BSC 
Member or a designated Affiliate thereof. 

The restrictions set forth in this Section 4.14(b) shall no longer 
apply from and after the date of dissolution of the Company or. with respcct to 
any Member or its Affil iate, from and after the dale that such Person no longer 
owns a Membership Interest. 

(v ) 

Section 4.15 Buy/Sell in Ivvenl of Deadlock. I f the BSC Member and the SKB Member 
(each, a "Decision Party", and collectively, the "Decision Parties") are unable to agree on any 
Major Decision (any such disputed Major Decision, a "Disputed Decision"), then either Decision 
Party shall have the right to deliver notice to the other Decision Party (any such notice, a 
"Decision Dispute Notice") stating that the parties are in dispute (it being acknowledged that a 
party shall not have the right to dispute whether or not there is a Disputed Decision). From and 
after receipt of a Decision Dispute Notice, the Decision Parties shall attempt to agree in good 
faith on such Disputed Decision (it being acknowledged that each Decision Party shall have the 
right to make such election as is determined by such Decision Party in its sole and absolute 
discretion). I f the Decision Parties arc unable to reach agreement with respect to such Disputed 
Decision alter ninety (90) days or a mutually agreed upon extension thereof, then the following 
shall apply; 

So long as the Disputed Decision remains in dispute, either Member (as 
the case may be. the "Proposinu Member") shall have the right (but not the obligation) to deliver 
a written notice (the "Buy/Sell Notice") to the other Member (as applicable) (as the case may be, 
the "Non-Proposinsj Member"), which Buy/Sell Notice (in order to be effective) shall (i) state 
that the Proposing Member or its Affiliate offers to purchase all of the Membership Interest in 
the Company of the Non-Proposing Member for the Buy/Sell Membership Interest Purchase 
Price, (ii) set forth an all-cash purchase price for all of the Assets of the Company (as finally 
adjusted and agreed to as set forth in Schedule 4,15. the "Stipulated Pricc"). (ii i) set forth the 
name and address of a qualified escrow agent selected by the Proposing Member (the "Buy/Sell 
Escrow A tie nt") in connection with the transactions contemplated under this Section 4.15. and 
(iv) be accompanied by a certified or bank check payable to the order of the Buy/Sell Escrow 
Agent or evidence of a wire transfer of immediately available federal funds to the Buy/Sell 
Escrow Agent (such check or wire transfer, the "Proposing Member's Deposit") in an amount 
equal to the greater of (i) $500,000 or (ii) five percent (5%) of the Buy/Sell Membership Interest 
Purchase Price. For the avoidance of doubt, the parties acknowledge and agree that in the event 
the Proposing Member elects to send a Buy/Sell Notice, the Proposing Member must offer to 
purchase all of the Membership Interests of the Non-Proposing Member (i.e., the Proposing 

(a) 
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Member may not offer to purchase less than one hundred percent (100%) of all o f the Non-
Proposing Members' Membership Interest in the Company). Any Buy/Sell Notice that does not 
comply with the foregoing provisions of this Section 4.15(a) shall be void and of no force or 
effect. Notwithstanding the foregoing or anything to the contrary contained herein, in no event 
may a Member deliver a Buy/Sell Notice on or before the first anniversary of the date of this 
Agreement. For purposes of this Agreement, the "Buv/Sell Membership Interest Purchase Price" 
applicable to a Selling Member shall mean the amount such Member would receive i f the 
Company sold all of its Assets for an amount equal to the Stipulated Price, paid o f f all liabilities 
and Financings of the Company, including all Member Loans, and then distributed the proceeds 
thereof under Section 8,2 as a distribution in liquidation of the Company (without reserves for 
contingent liabilities), taking into account all outstanding Default Loans, I f any Member has 
exercised its rights under Section 4,20. then no Member shall have the right to exercise the 
provisions of this Section 4.15 until the expiration of the sales process under Section 4.20 and 
Section 4,21. as applicable. 

Within thirty (30) days of receipt of a Buy/Sell Notice (such 30-day 
period, the "Buv/Sell Response Period"), the Non-Proposing Member shall respond to the 
Buy/Sell Notice by delivering a notice (a "Buv/Sell Response") to the Proposing Member. The 
Buy/Sell Response, in order to be effective for any purpose, shall (i) stale either that (x) the Non-
Proposing Member elects to sell its Membership Interest in the Company to the Proposing 
Member at the Buy/Sell Membership Interest Purchase Price or (y) that the Non-Proposing 
Member or any of its Affiliates elects to purchase the Membership Interest of the Proposing 
Member in the Company for the Buy/Sell Membership Interest Purchase Price and (ii) i f an 
election is made by the Non-Proposing Member or any of its Affiliates under clause (i)(y) be 
accompanicd by (x) a certified or bank check payable to the order of the Buy/Sell Escrow Agent 
or evidence of a wire transfer of immediately available federal funds to the Buy/Sell Escrow 
Agent (such chcck or wire transfer, the "Non-Proposing Member's Deposit", and together with 
the Proposing Member's Deposit, the "Buv/Sell Deposit") in an amount equal to the greater of (i) 
$500,000 or (ii) five percent (5%) of the Buy/Sell Membership Interest Purchase Price and (y) an 
instruction to the Buy/Sell Escrow Agent (or its financial institution) to refund to Ihc Proposing 
Member the amounts deposited in escrow by the Proposing Member, together with any accrued 
interest earned thereon. 

(b) 

The failure of the Non-Proposing Member to respond during the Buy/Sell 
Response Period, or the failure of any Buy/Sell Response purportedly delivered under Section 
4.15(b) to comply with the provisions of Section 4.15(b) shall be deemed to be an election by the 
Non-Proposing Member to sell its Membership Interest in the Company to the Proposing 
Member at the Buy/Sell Membership Interest Purchase Price, 

In the event the closing occurs with respect to the purchase by one 
Member (the "Purchasiim Member") of another's Membership Interests (the "Selling Member"), 
such closing shall be on the terms set forth on Schedule 4.15. 

(d) 

(e) In connection with the Buy/Sell Closing, (i) i f the consent of any Lender 
shall be required to the consummation of the transactions contemplated by such Buy/Sell Closing 
(to the extent such consent is required by the terms o f the applicable loan documents) and/or (ii) 
i f the Selling Member (or any Affiliate or principal of the Selling Member) has any liability 
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under such Financing (including liability under any guaranty or other Credit Support), then the 
Purchasing Member shall be required to deliver to the Selling Member as a condition precedent 
to the Buy/Sell Closing evidence of such consent and a full and unconditional release from such 
Lender of all such liability owed by all such parties under any such Financing and Credit Support 
(as applicable). I f the Lender refuses to grant its consent at or before the Buy/Sell Closing, then 
as a condition preecdent to the obligation of the Selling Member to consummate the sale of its 
Membership Interest at the Buy/Sell Closing (i) the Purchasing Member shall be required to 
prepay such indebtedness in full or defease the obligations under the Financing at the Buy/Sell 
Closing in accordance with the provisions of the applicable loan documents (including the 
payment by the Purchasing Member of any prepayment penalty, prepayment premium, costs of 
defeasance and/or breakage costs) and (ii) i f the Purchasing Member does not take the actions 
required in the preceding clause (i). the Selling Member shall not be obligated to consummate 
such sale. 11'the Lender refuses to release the Selling Member and any Affil iate of the Selling 
Member from all liability under the Financing (including under any guaranty or other Credit 
Support), then the Purchasing Member shall be required to prepay such indebtedness in full or 
defease the obligations under the Financing at the Buy/Sell Closing in accordance with the 
provisions of the applicable loan documents (including the payment by the Purchasing Member 
of any prepayment penalty, prepayment premium, costs of defeasance and/or breakage costs) and 
i f the Purchasing Member fails to do so, the Selling Member shall not be obligated to 
consummate such sale. 

Section 4.16 Insurance Covenme. The Company shall obtain and maintain, at all times 
during the term of this Agreement, the insurance required to be maintained under the terms of the 
Financing or as may otherwise be required as set forth in the Business Plan. A i l such insurance 
policies and coverages shall be fully paid for and contain such provisions and expiration dates 
and be in such form and issued by insurance companies as shall satisfy the requirements imposed 
by the tenns of the Financing. 

Section 4.17 Authorized Representatives. Whenever under the provisions of this 
Agreement the approval of any Member is required or any Member is required to take some 
action at the request of another Member, such approval or such request shall be given by each 
Member by its designated authorized representative ("Authorized Representative"), and any 
party to this Agreement shall be authorized to act on any such approval or request. The 
"Authorized Representative" o f the SKB Member shall mean the individual or individuals at the 
time designated to act on behalf of the SKB Member, which initially shall be Todd M, Gooding 
in his capacity as an officer or manager of ScanlanKemperBard Companies, LLC. in all respects 
and may hereafter be changed at the sole and absolute discretion of the SKB Member (subject to 
any other limitations set forth in this Agreement) to any other individual or individuals 
designated by a written notice from the SKB Member to BSC Member specifying such 
individual or individuals who wi l l thereafter constitute the Authorized Representative of the SKB 
Member. The "Authorized Representative" of the BSC Member shall mean the individual or 
individuals at the time designated to act on behalf of the BSC Member, which initially shall be 
Jorge A. Lscobar, in his capacity as an officer of CEO of Black Salmon Capital, LLC. in all 
respects and may hereafter be changed at the sole and absolute discretion of the BSC Member 
(subject to any other limitations set forth in this Agreement) to any other individual or 
individuals designated by a written notice from the BSC Member to the SKB Member and the 
Company specifying such individual or individuals who wi l l thereafter constitute the Authorized 
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Rcpresenialive of the BSC Member. None of the Authorized Representatives shall have any 
personal liability under the terms of this Agreement. 

Section 4.18 Le^al Counsel. Each of the Members acknowledges that the BSC 
Member has been represented by. and wil l continue to be represented by Greenberg Traurig, P.A. 
with respect to the Company, that the SKB Member has been represented by. and wi l l continue 
to be represented by Stoll Berne with respect to the Company, that any o f such firms also may be 
engaged now or hereafter by the Company or any Subsidiary and that such firm's representation 
of the Company or any of its Subsidiaries in any capacity shall not preclude such firm from 
representing its respective Member client in any capacity adverse to any other Member or the 
Company or any Subsidiary. A l l attorney/client conflicts related to the aforementioned 
representations are hereby waived by each of the Members. 

Section 4.19 Brokcraae Indemnification and Commission. Each Member each hereby 
represents to the other Members that it is not aware of any brokerage commission, finder's fee or 
similar fee payable by the Company, any Subsidiary or any Member in connection with the 
formation of the Company or any Subsidiary or the Company's or its Subsidiaries' acquisition of 
the Property (including in connection with any acquisition Financing). To the fullest extent 
permitted by law. (a) the SKB Member hereby agrees to indemnify, defend and hold harmless 
(he BSC Member from any loss, claim, damage or liability against the Company, any Subsidiary, 
the BSC Member and/or any of the BSC Member's Affiliates for any brokerage commissions or 
finder's fees claimed by any broker or other party in connection with the formation of (he 
Company and each Subsidiary or (he Company's or its Subsidiaries' acquisition of the Property 
(including in connection with any acquisition Financing), which arises from any action of the 
SKB Member or any of its Affiliates, and (b) the BSC Member hereby agrees to indemnify, 
defend and hold harmless the SKB Member from any loss, claim, damage or liability against the 
Company, or the Members and Affiliates of the SKB Member for any brokerage commissions or 
finder's fees claimed by any broker or other party in connection with the formation of (he 
Company or the Company's or its Subsidiaries' acquisition of the Property (including in 
connection with any acquisition Financing) which arises from any action of the BSC Member or 
any of its Affiliates, 

Section 4.20 Riaht to Sell. 

The BSC Member (the "Initiathm Member") may at any time after the 
second anniversary of the Effective Date, initiate the procedures specified in this Section 4.20 by 
delivering a written notice (an "Offer Invitation") to the SKB Member (the "Responding 
Member") stating that the Initiating Member intends to cause the Company to cause the Property 
Owner to sell all of its interests in the Properly and setting forth a gross purchase price (an 
"Offered Price") the Initiating Member is wil l ing to accept for the Property held by the Property 
Owner. Until the date which is thirty (30) days after receipt of an Offer Invitation (the "Offer 
Expiration Date"), the Responding Member may deliver a written notice (an "Acceptance 
Notice") agreeing to purchase (or to cause its designee to purchase) the applicable Property from 
the Property Owner at the Offered Price and upon the terms and conditions set forth in (his 
Section 4.20. In connection with its evaluation of the Offer Invitation, the Responding Member 
may engage a third-party appraiser selected by it, the cost of which wi l l be paid by the 
Responding Member (with the understanding that the Company and the Initiating Member shall 

(a) 
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cooperate in good faith with all reasonable requests in connection with such appraisal), to 
provide such Member with a report as to the then current fair market value of the Property; 
provided that the receipt of such appraisal shall not serve to extend any time for any action or 
delivery of any notice hereunder. If the Responding Member notifies the Initiating Member that 
it wi l l not issue an Acceptance Notice or, for any reason, fails to deliver an Acceptance Notice 
within thirty (30) days after receipt of the Offer Invitation, the Initiating Member shall be entitled 
to cause the Company to proceed with a sale of the Property and/or the Assets, as applicable, in 
accordance with Section 4.21. I f the Responding Member gives an Acceptance Notice, then, 
within forty-five (45) days alter the Offer Expiration Date, the Responding Member shall deposit 
with a third-party escrow agent acceptable to the Initiating Member (the "Escrow AtzenD an 
amount equal to five percent (5%) of the Offered Price for the Assets (the "Forced Sale 
Deposit"). In addition, i f the Responding Member gives an Acceptance Notice, the Responding 
Member may elect to cause the purchase of the Property to be structured as a purchase of the 
Company's interests in the Subsidiary in lieu of a conveyance of the Property and, in such case, 
the parties will cooperate to structure the sale in a manner that enables the Responding Member 
to avoid recognition of gain on the sale of the portion of the Property owned by the Responding 
Member prior to such sale; provided that any such structuring shall expressly not delay in any 
manner the closing of the sale hereunder beyond the end of the period specified in the first 
sentence of Section 4.20(e). and such structuring shall not create any additional cost, expense, 
liability or loss to the Company or the other Members (or their Aftiliates). 

Unless waived by the Responding Member in whole or in part in its 
discretion, each of the following shall be a condition precedent to the Responding Member's 
obligation to procecd with a purchase under this Scction 4.20: 

(b) 

As of the closing date, the Company shall have received no notice 
of any eminent domain proceeding or other governmental taking of all or any 
portion of the Property and there shall have occurred no material casualty to the 
Property, whether insured or uninsured, which has not been restored, in either 
case, of which the Responding Member was unaware as of the date of the Offer 
Invitation; and 

(i) 

There shall be no suit, action or other proceeding pending on the 
date of sale before or by any court or governmental body seeking to restrain or 
prohibit, or seeking material damages or other relief in connection with, the sale. 

(ii) 

In the event that the conditions to the Responding Member's obligation to 
purchase are satisfied and the Responding Member fails to proceed with the closing, then (i) the 
Escrow Agent shall release the Forced Sale Deposit to the Initiating Member, and (ii) the 
Initiating Member shall be entitled to cause a sale of the Property without the further consent of 
the Responding Member and free and clear of the restrictions set forth in Section 4.20 and 
Section 4.21 (other than the requirement to obtain releases of any Credit Support provided by 
any Member or its Affiliate), which shall be the sole remedies at law or in equity of the 
Company or the Initiating Member, as applicable. I f any condition to the closing set forth in this 
Section 4.20 is not met or waived, the Responding Member shall be entitled to return of the 
Forced Sale Deposit. 

(c) 
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The following adjustments and prorations shall he made on any sale of the 
Assets to a Member pursuant to Section 4.20. The Company, as the seller, shall pay the cost of 
documentary stamps and the "grantor tax" payable upon such sale, and the Responding Member 
shall pay all other transfer taxes payable upon such sale. The Responding Member shall pay all 
fees and costs customarily paid by purchasers of real property in the jurisdiction where the 
Property is located. The Company, as the seller, shall pay all fees and costs customarily paid by-
sellers of real property in the jurisdiction in which the Property is loeated. The Responding 
Member and the Company, as the seller, shall each pay its own legal fees. Taxes on the Assets 
shall be prorated between the Company, as the seller, and the Responding Member on the basis 
of the taxes paid for the most recent fiscal year thai has been assessed and billed. I f the actual 
taxes for the year o f closing arc not determinable at the closing date, taxes shall be re-prorated 
promptly after issuance of the tax bill for the year of closing. Special assessment liens certified 
as of the closing shall be paid by the Company, as the seller. Collected rents and utility charges 
and other items of income and expense customarily apportioned between a buyer and seller of 
commercial real estate shall be adjusted to (he date of closing in a customary manner. The 
Company shall be responsible for paying management fees, insurance, debt service and other 
operating costs through the date o f closing, and the Responding Member wi l l take the Property 
free of the management agreement (unless it elects to assume the obligations under that 
agreement accruing from and after closing). The Company, as the seller, shall either deliver to 
the Responding Member, or give the Responding Member a credit against the purchase price for 
the amount of any tenant security deposits and other prepaid rent. I f any rent attributable to the 
period prior to the closing is collected after the closing, the Responding Member shall apply such 
amounts first to rents owing for the month in which closing occurred, then to all rents owing in 
respect of any months that have elapsed since the closing and thereafter shall remit the amounts 
collected to the Company, as the seller, to the extent of any rents that were due and unpaid as of 
closing. 

(d) 

The closing on any sale of the Assets to the Responding Member pursuant 
to Section 4.20fa) shall be held on the date which is thirty (30) days following the date on which 
the Responding Member funded the Forced Sale Deposit (in either event, the "Closing Date"). 
The closing shall be held as an escrow closing through a title company approved by the Initiating 
Member and the Responding Member in such transaction. At the closing, the purchase price to 
be payable to the Company or the Initiating Member, as applicable, and shall be paid by wire 
transfer of immediately available federal funds. The Assets including related personal property 
shall be conveyed to the Responding Member, subject to the then existing mortgages and other 
title encumbrances (provided that they were not creatcd by or with the consent of the Responding 
Member in violation of this Agreement) including those securing obligations to pay liquidated 
amounts, and the purchase price payable to the seller shall be reduced by the principal and 
interest (but not any prepayment premiums or assumption fees) owing with respcct to such 
liquidated amounts. 

(e) 

(0 No brokerage fees or commissions shall be payable by the Company in 
connection with any purchase pursuant to this Scction 4.20 and each Member shall indemnify 
and hold harmless the Company and the other Member from and against any such claims made 
based upon the actions of such Member, including any fees and expenses in defending any such 
claims. 
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Section 4.21 Sale o f the Assets. 

The Initiating Member may, without further consent of any other Member, 
after (i) failure by the Responding Member to deliver an Acceptance Notice prior to the 
expiration of the time during which the Responding Member is entitled to give an Acceptance 
Notice pursuant to Section 4.20(a). (ii) failure by the Responding Member to provide Ihc Forced 
Sale Deposit when required pursuant to Section 4.20(a). or (i i i) the Responding Member notiiies 
the Initiating Member that it wi l l not issue an Acceptance Notice, cause the Company to sell the 
Assets subject to the limitations provided in this Section 4.21. I f the Initialing Member proceeds 
in accordance with Section 4.21. it shall cause the Company to keep all Members apprised of the 
status of the third-party sale process on regular intervals and at such other times and with such 
information as any Member may reasonably request. Any such sale shall be documented 
pursuant to a Qualifying Agreement executed by the Company and the purchaser prior to expiry 

on the day following the last day on 
which the Responding Member is entitled to give an Acceptance Notice pursuant to Section 
4.20(a). In no event shall the Initiating Member be entitled to cause the Company to sell the 
Assets pursuant to this Section 4.21 except pursuant to a Qualifying Agreement, unless the 
Assets are sold pursuant to an agreement which would qualify as a Qualifying Agreement except 
with respect to purchase price and the Initiating Member pays to Company, for distribution to the 
other Members, such additional amount as is required so that the other Members receives as a 
result of such sale, the amounts they would have received i f the Assets had been sold pursuant to 
a Qualifying Agreement. Neither Member having rights of sale under this Section 4.21. without 
the consent of the other Member, shall be entitled to require the Company to enter into any 
option agreement or other agreement to sell the Assets that does not satisfy the requirements of 
the preceding sentence. I f the Company fails to enter into a Qualifying Agreement prior to the 
end of the Sales Period, neither Member shall be entitled to require the Company to sell the 
Assets without again complying with the provisions o f Section 4.20. 

(a) 

(b) A "Oualilviim Agreement" means a purchase and sale agreement to sell 
the Property which satisfies the following requirements: 

Price. The gross purchase price in such transaction (which may be 
subject to customary adjustments), without reduction for any brokerage 
commissions payable in connection with such sale, must equal or exceed at least 
ninety-five percent (95%) of the Offered Price specified for the Assets in such 
Offer Invitation; 

(i) 

(ii) Buyer's Financial Capability. It is with a buyer which has a 
reasonably demonstrable financial capability to make the deposits required under 
the agreement and to provide the equity which, together with generally available 
conventional mortgage financing, wi l l be sufficient to pay the purchase price; 

Ninety Day Closinsj. It provides for a closing within ninety (90) (ii i) 
days of the date of execution of the agreement with no rights of extension beyond 
that ninety (90) days other than (A) one (1) thirty (30) day extension period 
beyond such ninety (90) days upon payment by the buyer of an additional deposit 
(to be held on the same terms as the other deposits) of at least one-half of one 
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percent (0.5%) of the gross purchase price, and (B) in (he event that such purchase 
includes the assumption of existing Financing on the Assets, one additional thirty 
(30) day extension period to the extent necessary to obtain lender consent for such 
assumption; 

(iv) Fortv-Five Day Diligence. Any diligence or walk-away period 
provided for in the agreement expires not later than forty-five (45) days after the 
date of execution of the agreement; 

One Percent (1%) Deposit. It requires that, as of the end of the 
diligence or investigation period, the buyer must have made aggregate deposits of 
at least one percent (1%) of the gross purchase price, and provides that such 
deposits become nonrefundable as of the end of the diligence or walk-away period 
unless the agreement is terminated as a result of a default by the seller or the 
seller's failure to satisfy a customary closing condition; 

(v) 

(vi) Not witli an Affiliate. Without the written consent of the other 
Member, the purchaser shall not be a Member or an affiliate o f any Member; and 

(vii) Recourse Obliaation Condition. The agreement shall provide that 
on or before the closing either (A) the outstanding balance due to any lender to 
which a recourse obligation or Credit Support is owed is paid in full, or (B) the 
lender shall have released all such recourse obligations with respect to principal 
and interest (including any Credit Support given by any Member or by any Person 
affiliated with any Member who has provided Credit Support) unless waived by 
such Member with regard to such recourse obligation. 

During the Sales Period, the Initiating Member shall cause the Company 
to retain a broker to market and sell the Property. The broker shall be paid a market rate fee. 
shall be associated with a nationally recognized institutional real property marketing or 
brokerage agency, and shall have at least ten (10) years" experience in marketing properties 
similar to the Property and in the general geographic area in which the Property is located. Each 
Member shall provide to the other, upon request, copies of all proposals received from any 
brokers or prospective buyers and shall keep the other informed of all developments relating to 
the potential sale of the Property. 

Cc) 

(d) The Members shall, when directed by either Member, at the Company's 
expense, exercise reasonable efforts to enter into any arrangement and take any action that the 
directing Member is entitled to require pursuant to this Scction 4.21. 

(e) In connection with any arrangement to sell the Assets, the Company shall 
provide such customary representations and warranties and other certificates and instruments as 
may be reasonably requested. Each Member agrees to cooperate with the other Member in such 
manner as the other Member may reasonably request to facilitate the sale of the Assets. 
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ARTICLE 5. 
ACCOl NTINC AND Ki r O K I ING 

Section 5,1 Fiscal Year, Accounts. Reports. 

(a) The fiscal year of the Company and its Subsidiaries shall be the calendar 
year (the "Fiscal Year"). 

The books of account of the Company, its Subsidiaries and the Property, at 
Company expense, shall be kept and maintained on an accrual basis in accordance with GAAP 
applied on a consistent basis and any other accounting standards as the BSC Member may 
require, which may change from time to lime. Annual audited statements must also be prepared 
in accordance with GAAP and any other accounting standards as the BSC Member may 
reasonably require. 

(b) 

The Manager, at the Company expense, shall provide, or cause to be 
provided, in Excel format using a layout reasonably determined by the Manager and acceptable 
to the Members, the following to each Member with respect to the Company and with rcspect to 
the Assets and each Subsidiary: 

(c) 

(i) at the earliest practicable time, but in any event not later than 
twenty (20) days after the end of each calendar month (commencing not later than 
twenty (20) days after the first full month after the Effective Date) the following; 

(A) a balance sheet containing ending balances as of the current 
period and the prior year-end; 

an income statement containing (1) actual operating 
performance vs. budgeted operating performance, (II) prior year actual 
operating results, for the current period and the year-to-date, (III) a 
narrative discussing major variances between actual vs. budgeted 
performance, and (IV) occupancy percentage with respect to the Property; 

(B) 

a cash flow statement in Microsoft Excel for the current 
year (actuals to date and budget/forecast thereafter) that details net cash 
flow for the current period and the year-to-date and that reconciles Net 
Operating Income with net cash flow; 

(C) 

(D) a detail of actual capital expenditures vs. budgeted capital 
expenditures for the current period and the year-to-date, with a narrative 
discussing variances between actual vs. budgeted capital expenditures for 
the current period and year-to-date; 

any material governmental notices or other correspondence 
sent or received with respect to the Company, any Subsidiary or the 
Property and any reports, default notices, insurance or litigation claims, or 
other material communications sent or received during the prior month 
relating to a Material Business Agreement i f not previously delivered; and 

(E) 
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(F) a detailed rent roll and leasing activity report; 

at the earliest practicable time but in no event later than one 
hundred twenty (120) days after the end of each Company fiscal year, annual 
audited financial statements for the Company and any Subsidiary. Each Member 
must respond to all audit requests in a timely manner; 

(ii) 

(iii) at the earliest practicable time but in no event later than ninety (90) 
days after the end of each Company fiscal year, annual unaudited financial 
statements and tax returns for the Company and any Subsidiary, including a duly 
completed K - l for each Member. Each Member must respond to all tax requests 
in a timely manner; 

at the earliest practicable time but in no event later than three (3) 
Business Days prior to the execution thereof by the Company, a copy of each 
proposed modification of any Material Business Agreement; and 

(iv) 

any such other written reports, records, statements or information 
provided to the Lender (or agent or servicer therefor), i f requested by a Member 
(provided that i f such written report, record, statement or information is material, 
the Manager shall deliver such written report, record, statement or information 
each Member without cither Member having to request such written report, 
record, statement or information), or other information as may be reasonably 
requested by a Member. 

(v) 

(d) The books and records of the Company and its Subsidiaries shall be kept 
at the principal place of business of the Manager (and. where appropriate, the place of business 
of the Property Manager). Each Member, or its designated agents or employees, at Company 
expense, may at all reasonable times during usual business hours audit, examine and make copies 
of or extracts from the books of account records, files and bank statements of the Company. 

The Manager shall use its reasonable efforts to cause the Property 
Manager to deliver to the Company and the Members, simultaneously, all reports, records, 
statements and other information required to be delivered by the Property Manager pursuant to 
the Property Management Agreement, i f requested by a Member (provided that i f such written 
report, record, statement or information is material, the Manager shall deliver such written 
report, record, statement or information each Member without either Member having to request 
such written report, record, statement or information). In any event, the Manager shall deliver 
any such reports, records, statements and other information to the Members promptly upon the 
Manager's receipt of the same. 

(e) 

Section 5,2 Bank Accounts. The Company and its Subsidiaries shall open and 
maintain a special segregated bank account in a bank or savings and loan association, the 
deposits of which are insured, up to the applicable limits, by an agcncy of the United States 
government, in which shall be deposited all funds of the Company or its Subsidiaries, as 
applicable. Withdrawals therefrom (including checks drawn thereon) shall be made upon the 
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signatures of such individuals as the BSC Member shall designate, in no event shall the funds of 
any Persons be comingled in the account in the name of the Company or any of its Subsidiaries. 

ARTICLE 6. 
CAPITAL CON I KHU l lONS 

Section 6.1 Initial Capital Contributions. 

Any sums paid by the Members pursuant to this Section 6.1 shall be 
deemed to be "Initial Capital Contributions" and such Initial Capital Contributions shall be set 

(a) 

forth on Schedule 6.1(a). 

Upon the execution and delivery of this Agreement, the SKB Member or 
BSC Member shall (i) transfer (or cause its Affiliates to transfer) to the Property Owner the 
Property and the contracts and property referred to in Schedule 6.1(b). including the Purchase 
Agreement (having an agreed value of zero). SKB Member and/or its Affiliates have agreed to 
fund fifty percent (50%) and BSC Member and/or its Affiliates have agreed to fund fifty percent 
(50%) of all due diligence and pursuit costs, expenses and deposits funded in connection with the 
Purchase Agreement (including any Financing Costs), all as more particularly specified on 
Schedule 6.1 [h} (the "Prc-closina Costs"). 

(b) 

On or before the date of the acquisition of the Property: (i) each of the 
BSC Member and the SKB Member shall also fund, pro rata in proportion to their respective 
Capital Sharing Ratios: (A) all amounts as are necessary to close the acquisition of the Property 
pursuant to the Purchase Agreement; and (B) all costs as may be necessary to obtain and closc 
the acquisition Financing and/or to the extent required by. or as a condition to any funding under, 
the acquisition Financing, including any Financing Costs (collectively. "Closing Expenses"); and 
(ii) each Member shall contribute an amount of capital or shall be entitled to a return of amounts 
previously contributed such that the total capital contributed, including in the form of the Pre-
Formation Costs and the Closing Expenses, is borne by each Member in proportion to their 
respective Capital Sharing Ratios. Each of the BSC Member and the SKB Member shall receive 
credit for such funding as Initial Capital Contributions. 

(c) 

Al l amounts payable pursuant to this Section 6.1 shall be funded to the 
Company no later than ten (10) Business Days after written notice from the Manager requesting 
such funds. In no event shall cither Member be required to make Capital Contributions pursuant 
to this Section 6.1 in excess of the amounts set forth with respect to each such Member on 

(d) 

Schedule 6.1(a). 

The Members agree that in the event that either Member fails to fund its 
respective Initial Capital Contribution due pursuant to this Section 6.1. then, at the election of 
any Member that has funded its full pro rata share, the failing Member shall: (i) forfeit all of its 
Capital Contributions made pursuant to Section 6.1: (ii) be deemed to have automatically 
withdrawn as a Member from the Company; and (iii) have no further right, title or interest in or 
to the Company. 

(e) 

Section 6.2 Additional Capital Contributions. 
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The Members shall make such additional cash contributions to the 
Company as are requested by any Member from time to time in order for the Company to 
discharge its liabilities, to protect its assets or to otherwise conduct its business (the "Additional 
Capital Contributions"); provided that such Additional Capital Contributions are (i) approved by 
all Members as a Major Decision or (ii) are required to fund expenses set forth in an approved 
Operating Budget. Once a Member determines that an Additional Capital Contribution is 
required and should be made by the Members, the Member shall send all o f the other Members a 
written request for such Additional Capital Contributions, which shall include a reasonably 
detailed description of the proposed use and purpose of such Additional Capital Contributions, 
the reason why such funds arc not expected to be available from Net Cash Flow or from 
Financing proceeds, and the date on which such Additional Capital Contributions need to be 
made by the Members to the Company (which date shall be no earlier than five (5) Business 
Days after such written request except as otherwise jointly agreed by the Members). If such 
request is approved by all other Members, all Additional Capital Contributions shall be made, on 
or before the date therefor specified in such request by the Member, pro rata in accordance with 
the respective Capital Sharing Ratios of the Members. 

(a) 

Notwithstanding the provisions of Section 6.2(a) to the contrary but 
subject to Section 6.2(c), in the event any one Member determines that the Company or any 
Subsidiary requires additional cash contributions to fund Emergency or Necessary Expenditures, 
the Member shall provide all other Members with written notice of such determination; together 
with a written description of the particular Emergency or Necessary Expenditures that are 
required, and the date on which such Additional Capital Contributions need to be made by the 
Members to the Company (which date shall be no earlier than five (5) Business Days after such 
written request except as otherwise jointly agreed by the Members). Each of the Members shall 
be bound and obligated to contribute the Additional Capital Contributions, which obligations 
shall not be subject to a further vote and approval of the Members as a Major Decision. Al l such 
Additional Capital Contributions shall be made on or before the date therefor specified in such 
request of the requesting Member, pro rata in accordance with each Member's respective Capital 
Sharing Ratio. 

(b) 

Notwithstanding any of the foregoing, the SKB Member shall expressly 
not be authorized to request Additional Capital Contributions in connection with (i) amounts 
necessary to pay costs or expenses owing by the Company or a Subsidiary of the Company i f the 
SKB Member caused the Company or such Subsidiary to incur those costs or expenses outside of 
the scope of the Operating Budget or otherwise in breach of the provisions of this Agreement or 
(ii) amounts necessary to pay expenditures incurred by the SKB Member on behalf of the 
Company or a Subsidiary to the extent that such amounts are outside of the then approved 
Operating Budget (together with Permitted Deviations) and were not otherwise approved by the 
BSC Member. 

(c) 

Section 6.3 Failure to Make Contributions. 

Any Member which fails to timely contribute all or any portion of any 
Capital Contributions pursuant to Section 6.1 and/or Section 6.2 ( i f the remedy set forth in 
Section 6.1(e) is not exercised by such Member) shall be considered a "Non-Fundimz Member". 
I f the Non-Funding Member's failure relates to the failure to fund an Initial Capital Contribution 

(a) 
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such Non-Funding Member shall be in default under this Agreement and subject to all rights and 
remedies that the Company or any Member may have at law or in equity against such Non-
Funding Member, including the rights and remedies set forth below in this Section 6.3. I f the 
Non-Funding Member's failure relates to the failure to fund an Additional Capital Contribution, 
such failure shall not be a breach of or default under this Agreement and the sole remedy for 
such failure shall be as specified in this Section 6.3. 

Subject to the provisions of Section 6.3(d). the Company shall, upon 
notice to a Non-Funding Member by the Company or by the Member which timely contributed 
its pro rata portion of Capital Contributions, permit such other Member (a "Fundinu Member"), 
to advance that portion of the Capital Contribution that the Non-Funding Member has failed to 
timely contribute, as a loan (a "Default Loan") in accordance with the provisions of this Article 
6. Any amounts funded by a Funding Member on behalf of a Non-Funding Member shall be 
made directly to the Company, but shall be treated as a non-recourse demand loan (except to the 
extent of the Non-Funding Member's Membership Interest) made by the Funding Member to the 
Non-Funding Member, bearing interest at the Default Loan Interest Rate. Any such non-
recourse loan shall be repaid (i) directly by the Company on behalf of the Non-Funding Member 
to the Funding Member only from Available Cash Flow otherwise distributable to the Non-
Funding Member, or (ii) by the Non-Funding Member at any time by payment in full to the 
Funding Member of all amounts due under such non-recourse loan (including interest at the 
Default Loan Interest Rate accruing in accordance with the terms of this Section 6.3). Amounts 
paid directly by the Company to the Funding Member on account o f the Default Loan under 
clause (i) above shall be deemed Distributions to the Non-Funding Member. Any Available 
Cash Flow used to repay such loan shall be applied first to interest on and then to principal on 
the Default Loan. Any Default Loan shall be repaid in full before the Company makes any 
Distributions or other payments to the Non-Funding Member under this Agreement or otherwise 
or to any Affil iate of the Non-Funding Member under any Affiliate Agreement. 

(b) 

The "Default Loan Interest Rate" shall mean an annual rate of eighteen 
percent (18%), subject to adjustment as provided below. Notwithstanding the foregoing, in the 
event that, at any time, the Company 1RR exceeds eighteen percent (18%). the Default Loan 
Interest Rate shall be deemed to have been an amount equal to the Company IRR from and after 
the date the applicable Default Loan was made, and interest payments shall be adjusted 
accordingly to refiect such higher interest rate for the entire term of the Default Loan. The 
Company IRR shall be calculated on the date o f each Distribution under this Agreement, and i f 
the Company IRR is higher than Default Loan Interest Rate then in effect, (i) the interest 
payment due on such date shall be recalculated using the Company IRR for such date as the 
Default Loan Interest Rate, and (ii) all prior interest payments paid on any Default Loan shall be 
recalculated using the Company IRR for such date as the Default Loan Interest Rate, and any 
excess interest based on such recalculation shall become due and payable in accordance with the 
provisions of this Section 6.3. 

(c) 

Notwithstanding the provisions of Sections 6.3(a) and 6.3(b) to the 
contrary, in the event that the SKB Member issues a written notice for Additional Capital 
Contributions to prepay a Financing prior to maturity, or to repay a Financing upon an 
acceleration thereof that is due to a material breach by the SKB Member or any of its Affiliates 
of their obligations or responsibilities pursuant to the terms of this Agreement, then, i f the BSC 

(d) 
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Member does not Fund its share of such Additional Capital Contributions in accordance with 
Section 6.2. the BSC Member wil l not be subject to any penalty for failing to fund or be deemed 
in breach hereunder and the sole remedy of the SKB Member hereunder shall be to fund all of 
the Additional Capital Contributions required to prepay or repay such Financing. 

Notwithstanding anything in this Agreement to the contrary, the sole 
remedy against a Non-Funding Member for failing to make an Additional Capital Contribution 
shall be the remedy of the Default Loan set forth in this Section 6.3. 

(e) 

Within sixty (60) days following a Funding Member making a Default 
Loan, such Funding Member may convert the outstanding balance on such Funding Member's 
Default Loan and all interest accrued thereon (the "Amount Owed',') by reducing the Equity 
Percentage Interest of the Non-Funding Members and increasing the Equity Percentage Interest 
of such Funding Member for such Fiscal Year and all subsequent Fiscal Years by providing 
written notice to the Manager and the Non-Funding Member of his, her or its intention to 
convert. Upon giving such notice, the Equity Percentage Interest of the Non-Funding Member 
shall be reduced and the Equity Percentage Interest of the converting Funding Member shall be 
increased by a percentage equal to a ratio, the numerator of which is the product of (x) the 
Amount Owed and (y) 125%, and the denominator of which is the sum of all of the Capital 
Contributions by all of the Members from inception, including any contributions made by any 
Member to cover a Non-Funding Member's required Capital Contribution. A Non-Funding 
Member's Equity Percentage Interest shall not be reduced below zero percent (0%) pursuant to 
this Section 6.3(f). 

(0 

Section 6.4 
no Member shall be entitled to (a) the return of any part of its Capital Contributions, (b) any 
interest in respect of any Capital Contribution, or (c) the fair market value of its Membership 
Interest in connection with a withdrawal from the Company or otherwise. Capital Contributions 
which are not repaid shall not be a liability of the Company or of any Member. No Member 
shall be required to contribute or lend any cash or property to the Company to enable the 
Company to return any Member's Capital Contributions to the Company. 

Return of Contributions. Except as expressly provided in this Agreement, 

Member Loans. If the Company shall have insufficient cash to discharge 
its liabilities, to protect its assets or to otherwise conduct its business in accordance with its 
approved Business Plan, any one or more of the Members, with the approval of each Member 
(which approval may be granted or denied in the sole discretion of each Member), may advance 
such funds for the Company on such terms and conditions as the lending Member and the other 
Members may agree upon; provided that such terms shall be commercially reasonable arm's 
length terms but subject to Section 4.5; and i f more than one Member is will ing to participate the 
Members who clect to participate will fund pro rata based upon their respective Capital Sharing 
Ratios. Each such advance shall constitute a loan from such Member to the Company on such 
agreed upon terms (a "Member Loan'") and shall not constitute a Capital Contribution. 

Section 6.5 

Section 6.6 
indicating the type and amount of Capital Contributions and loans made to the Company 
(including Default Loans and Member Loans) and the Distributions and other payments made by 
the Company thereon. 

The Company's books and records shall contain entries Balances. 
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ARTICLE 7. 
THIRD PARTY FINANCING 

Section 7.1 Financing. The Company shall seek commercially reasonable and 
available acquisition Financing in an amount anticipated to equal approximately $71,800,000 on 
such terms as are acceptable to and approved by the Members as a Major Decision. The 
Financing wil l be secured by a first-priority mortgage lien on such Property, and it is currently 
anticipated that such Financing wil l be non-recourse to the Company and its Subsidiaries and 
their respective members, subject to the Credit Support required thereby. 

Section 7.2 Recourse Liability. 

To the extent that any Credit Support is required in order to obtain or 
enhance any debt, liability or obligation of the Company or any one or more of its Subsidiaries 
that has been approved by the Company in accordance with the terms of this Agreement, the 
SKB Member agrees that the SKB Indemnitor shall be solely responsible for providing, or 
causing another creditworthy Affiliate of the SKB Indemnitor (each, an 'indemnitor''), such 
Credit Support as required in order to obtain or enhance such Financing or other debt, liability or 
obligation of the Company or any one or more of its Subsidiaries; provided that such Credit 
Support shall be on terms and conditions that are approved and accepted by the Members and the 
Indemnitors in their sole discretion. Notwithstanding anything in this Agreement or the 
Delaware Act to the contrary, no Member or Manager shall have any authority to, or engage in 
any act to, incur any Recourse Liabilities or to cause any Recourse Liabilities to be incurred 
without the prior written consent of the SKB Indemnitor, and the Members shall not 
unreasonably withhold consent to reasonable commercial actions relating to the management and 
affairs of the Company to prevent the any Indemnitor from incurring any obligation with respect 
to the Credit Support. 

(a) 

(b) The Company shall indemnify, protect, defend and hold SKB Indemnitor 
and each other Guarantor harmless from and against any and all claims, demands, liabilities, 
costs, damages, expenses (including reasonable attorneys' fees and court costs) and causes of 
action of any nature whatsoever arising out of or in connection with a claim by a Lender under 
any Credit Support provided under the terms of this Section 7.2 (a "Credit Support Claim"); 
provided, however, that (i) the SKB Member shall be responsible for any liabilities, costs and 
expenses that arise under any Credit Support to the extent due to the SKB Member's own gross 
negligence, recklessness, bad faith or wil l ful misconduct (including any affirmative act taken 
with the knowledge that it would cause liability under any outstanding Credit Support), and the 
SKB Member shall indemnify, defend and hold harmless the Indemnitors from any liabilities 
arising under any Credit Support to the extent due to the BSC Member's gross negligence, 
recklessness, bad faith or willful misconduct (including any affirmative act taken with the 
knowledge that it would cause liability under any outstanding Credit Support); and (ii) the BSC 
Member shall he responsible for any liabilities, costs and expenses that arise under any Credit 
Support to the extent due to the BSC Member's own gross negligence, recklessness, bad faith or 
wil l ful misconduct (including any affirmative act taken with the knowledge that it would cause 
liability under any outstanding Credit Support), and the BSC Member shall indemnify, defend 
and hold harmless the Indemnitors from any liabilities arising under any Credit Support to the 
extent due to the BSC Member's gross negligence, recklessness, bad faith or willful misconduct 
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(including any affinnative act taken with the knowledge that it would cause liability under any 
outstanding Credit Support). The obligations of the BSC Member under this Section 7.2(h) are 
guaranteed by the BSC indemnitor by its execution of a joinder to this Agreement. 

Neither the SKB Member nor any Affiliate of the SKB Member shall be 
paid any fee or be entitled to any consideration or payment for providing such Credit Support. In 
no event is the BSC Member or any of its Affiliate(s) required to provide any Credit Support or 
other indemnity or guaranty, or incur any personal liability, for the benefit of the Company 
and/or any Subsidiary in connection with the Company's business and/or any Financing. 

(c) 

ARTICLE 8. 
DISTRIBUTIONS 

Distributions in General. The Manager shall cause the Company to 
distribute to its Members, in accordance with Section 8.2. all Net Cash Flow quarterly and all 
Capital Proceeds within five (5) Business Days after the Company (or its Subsidiary, as 
applicable) receives such Capital Proceeds. Notwithstanding any provision to the contrary 
contained in this Agreement, the Company shall not be required to make a Distribution to any 
Member on account of its Membership interests in the Company i f such Distribution would 
violate the Act or any other applicable law. 

Section 8.1 

Section 8.2 Distribution of Available Cash Flow. Available Cash Flow for any 
particular period shall, subject to Section 4.7(c)(ii). Section 10.2 and the remainder of this Article 
8, be distributed to the Members as follows: 

First, one hundred percent (100%) to each of the Members on a pro rata 
basis based on their respective Equity Percentage Interests until the BSC Member has received 
aggregate Distributions from the inception of the Company equal to a return of the BSC 
Member's Capital Contributions, plus a ten percent (10%) Internal Rate of Return on the BSC 
Member's Capital Contributions; then 

(a) 

(b) Second, seventy-five percent (15%) to the BSC Member and twenty-five 
percent (25%) to the SKB Member until each Member has received aggregate Distributions from 
the inception of the Company (taking into account all distributions made in prior periods) equal 
to a fifteen pcrccnt (15%) Internal Rate of Return on such Member's Capital Contributions; then 

(c) Thereafter, seventy percent (70%) to the BSC Member and thirty percent 
(30%) to the SKB Member. 

Incorrect Distributions. Notwithstanding any provision to the contrary 
contained in this Agreement, the Company shall not be required to make a Distribution to a 
Member on account of its Membership Interests in the Company i f such Distribution would 
violate the Act or any other applicable law. Any Distribution or other payment of money by or 
on behalf of the Company to any Member which is excess of the amount required or permitted 
under the terms of this Agreement shall be held by the recipient of such funds as trust funds for 
the benefit of the Person who would have been entitled to such funds i f all Distributions or other 
payments of money by or on behalf of the Company to each of the Members had been made 
strictly in accordance with the terms of this Agreement. No claim can be made under this 

Section 8.3 
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Section 8.3 after three (3) years from the date ol" the final liquidation and termination of the 
Company. The terms of this Section 8.3 are solely for the benefit of any Member of the 
Company and not for any other Person, including any creditor of the Company. 

ARTICLE 9. 
CAPI TAL ACCOLNTS. ALLOCATIONS, AND TAX MATTERS 

Section 9.1 Capital Accounts. 

Establishment and Maintenance. A separate capital account ("Capital 
Account") wil l be maintained for each Member. The Capital Account of each Member wil l be 
determined and adjusted as follows: 

(a) 

Each Member's Capital Account wi l l be credited with any 
Additional Capital Contributions made by such Member after the Effective Date, 
the Member's allocable share of Profits, any items in the nature of income or gain 
that are specially allocated to the Member under Sections 9.3(b) or 9.3(c). and the 
amount of any Company liabilities that are assumed by the Member or secured by 
any Company property distributed to the Member, 

Each Member's Capital Account wil l be debited with the amount 
of cash and the Gross Asset Value of any Company property distributed to such 
Member under any provision of this Agreement, such Member's allocable share 
of Losses, any items in the nature of deduction or loss that are specially allocated 
to such Member under Section 9.3(b) or 9.3(c), and the amount of any liabilities 
of such Member assumed by the Company or which are secured by any property 
contributed by such Member to the Company. 

(i) 

(ii) 

(ii i) If any interest in the Company is transferred in accordance with the 
terms of this Agreement, the transferee wi l l succeed to the Capital Account of the 
transferor to the extent it relates to the transferred interest. 

Modifications by the Manager. The provisions of this Section 9.1 and the 
other provisions of this Agreement relating to the maintenance of Capital Accounts have been 
included in this Agreement to comply with Code Section 704(b} and the Regulations 
promulgated thereunder and wil l be interpreted and applied in a manner consistent with those 
provisions. The Manager may modify the manner in which the Capital Accounts are maintained 
under this Section 9.1 to comply with those provisions, as well as upon the occurrence of events 
that might otherwise cause this Agreement not to comply with those provisions; provided, 
however, no such modification shall be made without the prior consent of the BSC Member. 

(b) 

Section 9.2 Adjustment of Gross Asset Value. With respect to any asset. "Gross Asset 
Value" is the adjusted basis of that asset for federal income tax purposes, except as follows; 

The initial Gross Asset Value of any asset contributed (or deemed 
contributed under Code Sections 704(b) and 752 and the Regulations promulgated thereunder) 
by a Member to the Company wil l be the fair market value of the asset on the date of the 
contribution, as reasonably determined by the Manager in consultation with the Members. 

(a) 
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(b) The Gross Asset Values of all Company assets wil l be adjusted to equal 
the respective fair market values of the assets, as reasonably determined by the Manager in 
consultation with the Members, as of (i) the acquisition of an additional interest in the Company 
by any new or existing Member in exchange for more than a de minimis capital contribution, (ii) 
the distribution by the Company to a Member of more than a de minimis amount of Company 
property as consideration for an interest in the Company i f an adjustment is necessary or 
appropriate to reflect the relative economic interests of the Members in the Company, and (iii) 
the liquidation of the Company within the meaning of Regulations Section 1.704-1 (b)(2)(ii)(g}; 
provided that adjustments pursuant to clauses (i) or (ii) shall be made only i f (x) the Manager 
reasonably determines that such adjustments are necessary or appropriate to reflect the relative 
economic interests of the Members and the BSC Member has consented to such adjustment. 

The Gross Asset Value of any Company asset distributed to any Member 
shall be adjusted to be the gross fair market value of the asset on the date of distribution, as 
reasonably determined by the Manager. 

(c) 

The Gross Asset Value of Company assets wil l be increased or decreased 
to reflect any adjustment to the adjusted basis of the assets under Code Section 734(b) or 743(b). 
but only to the extent that the adjustment is taken into account in determining Capital Accounts 
under Regulations Section 1.704-1 (b)(2)(iv)(m): provided that Gross Asset Values wil l not be 
adjusted under this Section 9.2(dl to the extent that the Manager determines that an adjustment 
under Scction 9.2(b) is necessary or appropriate in connection with a transaction that would 
otherwise result in an adjustment under this Section 9.2(d). 

(d) 

After the Gross Asset Value of any asset has been determined or adjusted 
under Section 9.2(a). 9.2(b) or 9.2(d). Gross Asset Value wil l be adjusted by the Depreciation 
taken into account with respcct to the asset for purposes of computing Profits or Losses. 

(e) 

Section 9.3 Profits. Losses and Distributive Shares of Tax Items. 

Profits and Losses. Lxcept as otherwise provided in Sections 9.3(b) and 
9.3(c). Profits and Losses for any taxable year or other period shall be allocated among the 
Members to the extent necessary to cause the Capital Account balance of each Member 
(determined alter reflection therein of allocations for such period under Section 9.3(b) or 
Section 9.3(c)) to equal the amounts distributed to such Member for such year under Scction 8.2. 
and the additional amount that would be distributable to such Member under Article 8 if. at the 
time of the allocation pursuant to this Section 9.3(a). all payments then due and payable to the 
Company from each Member were made, and the Company sold all of its remaining assets for an 
amount equal to their respective Gross Asset Values (i.e.. for an amount such that no additional 
Profits or Losses are generated under clause (iii) o f the definition of "Profits" and "Losses"), 
repaid all Company liabilities (limited, in the case of non-recourse liabilities to the Gross Asset 
Value of the property securing such liability) and distributed all remaining proceeds, together 
with amounts held in any reserve account, among the Members in accordance with Article 8 on 
the last day of such taxable year. 

Ca) 

(b) Special Allocations. The following special allocations will be made in the 
following order and priority before allocations of Profits and Losses: 
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Partnership Minimum Gain Chameback. I f there is a net decrease 
in Partnership Minimum Gain during any taxable year or other period for which 
allocations are made, before any other allocation under this Agreement, each 
Member wil l be specially allocated items of Company income and gain for that 
period (and. i f necessary, subsequent periods) in proportion to. and to the extent 
of, an amount equal to such Member's share of the net decrease in Partnership 
Minimum Gain during such year determined in accordance with Regulations 
Section 1,704-2(g)(2). The items to be allocated wi l l be determined in accordance 
with Regulations Section 1.704-2(g). This Section 9.3(b)(i) is intended to comply 
with the Partnership Minimum Gain chargeback requirements of the Regulations, 
wi l l be interpreted consistently with the Regulations and will be subject to all 
exceptions provided therein. 

(i) 

Partner Nonrecourse Debt Minimum Gain Characback. 
Notwithstanding any other provision of this Section 9.3 (other than 
Section 9.3(c)(i) which shall be applied first), i f there is a net decrease in Partner 
Nonrecourse Debt Minimum Gain with respect to a Partner Nonrecourse Debt 
during any taxable year or other period for which allocations are made, any 
Member with a share o f such Partner Nonrecourse Debt Minimum Gain 

(ii) 

(determined under Regulations Sections 1.704-2(i)(4) and I.704-2(g)(2)) as of the 
beginning of the year wi l l be specially allocated items of Company income and 
gain for that period (and, i f necessary, subsequent periods) in an amount equal to 
such Member's share of the net decrease in the Partner Nonrecourse Debt 
Minimum Gain during such year determined in accordance with Regulations 
Section I.704-2(g)(2). The items to be so allocated wil l be determined in 
accordance with Regulations Section 1.704-2(g). This Section 9.3(b)(ii) is 
intended to comply with the Partner Nonrecourse Debt Minimum Gain 
chargeback requirements of the Regulations, wi l l be interpreted consistently with 
the Regulations and wil l be subject to all exceptions provided therein. 

(iii) Qualified Income Offset. A Member who unexpectedly receives 
any adjustment, allocation or distribution described in Regulations Sections 
1.704-I(b)(2)(ii)(d)(4), (5) or (6) wi l l be specially allocated items of Company 
income and gain in an amount and manner sufficient to eliminate, to the extent 
required by the Regulations, the Adjusted Capital Account Deficit o f the Member 
as quickly as possible provided, that an allocation pursuant to this 
Section 9.3(b)(iii) shall be made only to the extent that a Member would have a 
deficit balance in its Adjusted Capital Account in excess of such sum after all 
other allocations provided for in this Article 9 have been tentatively made as i f 
this Section 9.3(b)(iii) were not in this Agreement. This Section 9.3(b)(iii) is 
intended to qualify with the "qualified income offset" requirement of the 
Regulations. 

Nonrecourse Deductions. Nonrecourse deductions for any taxable 
year or other period for which allocations arc made wil l be allocated among the 
Members in proportion to their respective Equity Percentage Interest in the 
Company. 

(iv) 
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Partner Nonrecourse Deductions. Notwithstanding anything to the 
contrary in this Agreement, any Partner Nonrecourse Deductions for any taxable 
year or other period for which allocations are made wi l l be allocated to the 
Member who bears the economic risk of loss with respect to the Partner 
Nonrecourse Debt to which the Partner Nonrecourse Deductions are attributable 
in accordance with Regulations Section 1.7()4-2(i). 

( v ) 

(vi) Code Section 754 Adjustments. To the extent an adjustment to the 
adjusted tax basis of any Company asset under Code Sections 734(b) or 743(b) is 
required to be taken into account in determining Capital Accounts under 
Regulations Section 1.704-1 (b)(2)(iv)(m), the amount of the adjustment to the 
Capital Accounts wi l l be treated as an item of gain ( i f the adjustment increases the 
basis of the asset) or loss ( i f the adjustment decreases the basis), and the gain or 
loss wil l be specially allocated to the Members in a manner consistent with the 
manner in which their Capital Accounts are required to be adjusted under 
Regulations Section 1.704-1 (b)(2)(iv)(m). 

Curative Allocations. 
"Remilatorv Allocations") arc intended to comply with certain requirements of Regulations 
Sections 1.704-1(b) and 1.704-2. The Regulatory Allocations may affect results which would be 
inconsistent with the manner in which the Members intend to divide Distributions. Accordingly, 
the Manager is authorized to divide other allocations of Profits, Losses (other than amounts 
attributable to an adjustment under Code Section 743 allocable under Section 9.3(b)(vi) of this 
Agreement), and other items among the Members, to the extent that they exist, so that the net 
amount of the Regulatory Allocations (other than amounts attributable to an adjustment under 
Code Section 743 allocable under Section 9.3(b)(vi)) and the special allocations to each Member 
is zero. The Manager wil l have discretion to accomplish this result in any reasonable manner 
that is (i) consistent with Code Section 704 and the related Regulations, and (ii) has been 
approved by the other Members, which approval shall not be unreasonably withheld and shall be 
deemed conclusively given i f (A) the other Member(s) fail to respond in writing to any request 
for such consent within ten (10) Business Days of its receipt of such request or (B) such result 
was requested and approved by the Company's accountants as consistent with Code Section 704 
and the related Regulations. 

The allocations set forth in Section 9.3(b) (the (c) 

For federal, state and local 
income tax purposes only. Company income, gain, loss, deduction or expense (or any item 
thereof) for each fiscal year shall be allocated to and among the Members to reflect the 
allocations of Profits and Losses made pursuant to the provisions of this Section 9.3 for such 
fiscal year. In accordance with Code Section 704(c) and the related Regulations, income, gain, 
loss and deduction with respect to any property contributed to the capital of the Company shall, 
solely for tax purposes, be allocated among the Members so as to take account of any variation 
between the adjusted basis to the Company of the property for federal income tax purposes and 
the initial Gross Asset Value of the property (computed in accordance with Section 9.2). The 
Members hereby agree that the Company shall elect to use the "traditional method" under 
Regulations Section 1.704-3(b) with respect to any "section 704(c) property" of the Company 
(and its Subsidiaries) as of the Effective Date. I f the Gross Asset Value of any Company asset is 
adjusted under Section 9.2(b). subsequent allocations of income, gain, loss and deduction with 

(d) Tax Allocations—Code Section 704(c). 
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respect to that asset wi l l take account of any variation between the adjusted basis of the asset for 
federal incomc tax purposes and its Gross Asset Value in the same manner as under Code 
Section 704(c) and the related Regulations (and in accordance with the provisions of the 
preceding sentence). Any elections or other decisions relating to allocations under tiiis Section 
9.3(d) (other than to the extent approved above or consistent with the previous sentences of this 
Section 9.3(d)) wi l l be made in any manner that the Manager, after consulting with the 
Company's accountants, detennines reasonably reflects the purpose and intention of this 
Agreement; however no such election or decision shall be made without the prior consent of the 
other Members, which consent shall not be unreasonably withheld and shall be deemed 
conclusively given i f the other Member(s) fail to respond in writing to any request for such 
consent within ten (10) Business Days of its receipt of such request. Allocations under this 
Section 9.3(d) are solely for purposes of federal, state and local taxes and wi l l not affect, or in 
any way be taken into account in computing, any Member's Capital Account. 

Section 9.4 Tax Returns. The Manager shall cause to he prepared and filed, at 
Company expense, all necessary federal and state income tax returns for the Company and its 
Subsidiaries, including making the elections described in Section 9.5; provided, however, that the 
Manager shall give the Members a reasonable period of time to review and comment on any tax 
return for the Company and its Subsidiaries before it is filed or delinquent. Each Member shall 
lumish to the Manager all pertinent information in its possession relating to Company and the 
Subsidiaries' operations that is necessary to enable such income tax returns to be prepared and 
filed. In addition, the Manager shall cause Schedule K - l ' s to be delivered to each Member 
within the period specified by Section 5.1(c)(ii). 

Section 9.5 Tax I Elections. The following elections shall be made on the appropriate 
returns of the Company and each of its Subsidiaries; 

(a ) to adopt the calendar year as the Company's and its Subsidiaries' fiscal 
year; 

(b) to adopt the accrual method of accounting and to keep the Company's and 
its Subsidiaries' books and records (other than Capital Accounts, which shall be maintained in 
accordance with Section 9.2) on the income-tax method; and 

to elect to amortize the organizational expenses of the Company and its 
Subsidiaries ratably over a period of one hundred eighty (180) months as permitted by Code 
Section 709(b). 

( c ) 

No election shall be made by the Company or any Member to exclude the Company from 
the application of the provisions of Subchapter K of Chapter 1 of Subtitle A of the Code or any 
similar provisions of applicable state laws. 

Section 9.6 Tax Matters. 

The Manager shall act as the partnership representative of the Company 
(the "Partnership Representative") pursuant to Code Section 6223(a) (as amended by the 2015 
Act). The Manager is authorized to take (or cause the Company to take) such other actions as 
may be necessary pursuant to Regulations or other guidance to cause the Manager to be 

(a) 
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designated as the "Partnership Representative" and each Member agrees to conscnt to such 
designation to the extent requested by the Manager. 

In the event the Company shall be the subject of an income tax audit by 
any federal, state or local authority, to the extent the Company is treated as an entity for purposes 
of such audit, including administrative settlement and judicial review, the Partnership 
Representative shall be authorized to act for. and its decision shall be final and binding upon, the 
Company and each Member thereof; provided, however, the Partnership Representative shall not 
make any decision or take any action that both (i) affects or may affect BSC Member differently 
than it affects or may affect the Partnership Representative (other than as a result of having 
different Equity Percentage Interests) and (ii) has or may have a material adverse effect on the 
BSC Member without the consent of the BSC Member. Al l expenses incurred in connection 
with any such audit, investigation, settlement or review shall be borne by the Company. 

The Partnership Representative shall have the right to make on behalf of 
the Company any and all elections and take any and all actions that are available to be made or 
taken by the Partnership Representative under the Code (including an election under Code 
Section 6226. as amended by the 2015 Act and as the same may subsequently be amended), and 
the Members shall take such actions requested by the Partnership Representative consistent with 
any such elections made and actions taken by the Partnership Representative, including filing 
amended tax returns and paying any tax due in accordance with Code Section 6225(c)(2), as 
amended by the 2015 Act, it being understood that no such amended lax return shall be filed in 
accordance with such section with respect to the Company without the advance written consent 
of the Partnership Representative in its sole discretion. The Partnership Representative shall 
have the authority to amend this Agreement to make any changes in good faith consultation with 
the Company's tax accountants and tax counsel as are necessary or appropriate: (i) to reduce any 
Company level assessment under Code Section 6226. as set forth in the 2015 Act; (ii) to 
determine any apportionment of any tax: or (i i i) to comply with the 2015 Act and administrative, 
judicial or legislative interpretations thereof or changes thereto. A l l of the provisions of this 
Section 9.6(c) are subject to the proviso that the Partnership Representative shall not make any 
decision or take any action that both (i) affects or may affect the BSC Member differently than it 
affects or may affect the SKB Member (other than as a result of having different Equity 
Percentage Interests) and (ii) has or may have a material adverse cffcct on the BSC Member 
without the consent of the BSC Member. 

(b) 

(c) 

Each Member shall provide to the Partnership Representative such 
information (or. i f applicable, certify as to filing of initial or amended tax returns), as is 
reasonably requested by the Partnership Representative (including for any Person (for purposes 
of this Section 9.6(d) called a "Pass-Throimh Partner") that holds or controls an interest as a 
Member on behalf of or for the benefit of another person or persons, or through which a Pass-
Through Partner is beneficially owned (directly or indirectly)) to enable the Partnership 
Representative (i) to reduce any Company level assessment under Code Section 6226, as 
amended by the 2015 Act and as the same may subsequently be amended, (ii) to determine the 
allocation of any item of income, gain. loss, deduction, or credit of any such Company level 
assessment among the Members, in good faith consultation with the Company's tax accountants 
and tax counsel, (ii i) to elect out of the 2015 Act or (iv) to comply with or be eligible to invoke 
any aspect of the 2015 Act in any other respect. 

id) 
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In the event the Company incurs any liability for taxes, interest or (c) 
penalties pursuant to the 2015 Act: 

The Partnership Representative may. or i f such amounts arc 
material, shall, cause the Members (including any former Member) to whom such 
liability relates, as determined by the Partnership Representative, in its sole good 
faith discretion and after consulting with the Company's and the affected 
Member's tax advisors, to pay. and each such Member hereby agrees to pay, such 
amount to the Company, and such amount shall not be treated as a Capital 
Contribution; 

(i) 

(ii) Any amount not paid by a Member (or former Member) within ten 
(10) days following the receipt of the request to pay delivered by the Partnership 
Representative shall accrue interest at the rate of eight percent (8%) per annum, 
compounded annually, until such Member's applicable amounts are paid, and 
such Member (or former Member) shall also be liable to the Company for any 
damages resulting from a delay in making such payment beyond the date such 
payment is requested by the Partnership Representative, and for this purpose the 
fact that the Company could have paid this amount with other funds shall not be 
taken into account in determining such damages; 

(ii i) Without reduction in a Member's (or former Member's) obligation 
under Section 9.6(e)(i) and (ii), any amount paid by the Company that is 
attributable to a Member (or former Member), as determined by the Partnership 
Representative in its reasonable good faith discretion, and that is not paid by such 
Member pursuant to Section 9.6(e)(i) and ( i i ) shall be treated for purposes of this 
Agreement as (A) a distribution to such Member (or former Member) and (B) a 
reduction to such Member's Capital Account balance; and 

The Company may deduct from, and set off against, any 
distribution or other amount otherwise due or payable to a Member (or former 
Member) by the Company pursuant to this Agreement or otherwise, the payment 
obligations of such Member (or former Member) under Section 9.6(e)( i) and (ii). 

(iv) 

To the extent that a portion of the tax liabilities imposed under Code 
Section 6225, as amended by the 2015 Act. relates to a former Member of the Company, the 
Board of Managers may require a former Member to indemnify the Company for its allocable 
portion of such tax. Each Member acknowledges that, notwithstanding the transfer or 
redemption of all or any portion of its Membership Interest, such Member may remain liable for 
tax liabilities with respect to its allocable share of income and gain of the Company for the 
Company's taxable years (or portions thereof) prior to such transfer or redemption. For purposes 
of clarity, this Section 9.6(0 applies to each of the provisions in Section 9.6(c). 

(0 

No later than ten (10) Business Days after it has knowledge of any tax 
audit or tax proceeding, the Partnership Representative shall notify the Members of the existence 
of any such tax audit or tax examination of the Company. Each Member shall have the right to 
have a tax advisor of its own choosing participate in, but not direct, the prosecution or defense of 

(g) 
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such tax audit or tax examination at such Member's sole expense. The Partnership 
Representative shall make commercially reasonable efforts to facilitate such tax advisor's 
participation. 

(h) The obligations of cach Member or former Member under this Section 
9.6 shall survive the transfer or redemption by such Member of its Membership Interest and the 
termination of this Agreement or the dissolution of the Company. 

(i) Expense items attributable to any imputed adjustment amount of the 
Company shall be specially allocated to each Member in proportion to which such Member bears 
the cost of such imputed adjustment amount. 

Nothing in this Section 9.6 is intended to modify Articles 8 or 9. 

Section 9.7 Allocations on Transfer of Interests. All items of income, gain, loss, 
deduction, and credit allocable to any Membership Interests in the Company that may have been 
transferred shall be allocated between the transferor and the transferee based upon that portion of 
the calendar year during which each was recognized as owning such Membership Interests, 
without regard to the results of Company operations during any particular portion of such 
calendar year and without regard to whether cash Distributions were made to the transferor or the 
transferee during such calendar year: provided, however, such allocation shall be made in 
accordance with a method permissible under Code Section 706 and the Regulations thereunder. 

ARTICLE 10. 
DISSOLUTION. LIQUIDATION, AND TKRMINATION 

Section 10.1 Dissolution. Lkiuidation. and Termination Generally. The Company shall 
be dissolved upon the first to occur of any of the following: 

The sale or disposition of all or substantially all of the Assets and the other 
material sellable non-cash assets of the Company, i f any. and the receipt, in cash, of all 
consideration therefor; 

(a) 

(b) The unanimous determination of the Members to dissolve the Company; 
or 

The occurrence of any event which, as a matter of law, requires that the (c) 
Company be dissolved. 

Notwithstanding any other provision of this Agreement, neither the Bankruptcy of any 
Member nor the happening of any other event described in Section 1 8-304 or 18-801(b) of the 
Act with respect to any Member shall cause such Member to cease to be a Member of the 
Company, and upon the occurrence of such an event the business of the Company shall continue 
without dissolution. 

Liquidation and Termination. Upon dissolution of the Company, unless it 
is continued as provided above, the Members shall appoint one or more other Persons as 
liquidator, which liquidator may be the Manager. The liquidator shall proceed diligently to wind 

Section 10,2 
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up the affairs of the Company and make final Distributions as provided herein. The documented 
costs of liquidation shall be a Company expense. Until linal Distributions are made, the 
liquidator shall continue to operate the Company properties with all of the power and authority 
of the Manager. The steps to be accomplished by the liquidator are as follows: 

as promptly as possible after dissolution and again after final liquidation, 
the liquidator shall cause a proper accounting to be made by a f irm of certified public 
accountants acceptable to all of the Members of the Company's assets, liabilities, and operations 
through the last day of the calendar month in which the dissolution shall occur or the final 
liquidation shall be completed, as applicable; 

(a) 

the liquidator shall satisfy all of the debts and liabilities of the Company or 
otherwise make adequate provision therefor (including the establishment of a cash escrow fund 
for contingent liabilities in such amount and for such term as the liquidator may reasonably 
determine in consultation with the Members); and 

(b) 

(c) all remaining assets of the Company shall be distributed to the Members 
as follows: 

the liquidator may sell any or all Company property and the sum of 
(A) any resulting gain or loss from each sale plus (B) the fair market value of such 
property that has not been sold shall be determined and (notwithstanding the 
provisions of Article 9) Profit or Loss so realized or inherent in such property 
(that has not been reflected in the Capital Accounts previously) shall be allocated 
among the Members to the extent possible to cause the Capital Account balance 
of each Member to equal the amount distributable to such Member under Article 
8: and 

(i) 

(ii) Company property shall be distributed to the Members as provided 
in Article 8. 

Section 10.3 Deficit Capital Accounts. No Member shall be required to pay to the 
Company, to any other Member or to any third party any deficit balance which may exist from 
time to time in the Member's Capital Account. 

Section 10.4 Cancellation of Cerlincate. On completion of the Distribution of 
Company assets, the Manager (or such other Person as the Act may require or permit) shall file a 
Certificate of Cancellation with the Secretary of State, cancel any other filings made pursuant to 
Section 2.4, and take such other actions as may be necessary to terminate the existence of the 
Company. 

ARTICLE 11. 
MISCELLANEOUS PROVISIONS 

Notices. Al l notices provided for or permitted to be given pursuant to this Section 11,1 
Agreement must be in writing and shall be given or served by (a) depositing the same in the 
United States mail addressed to the party to be notified, postpaid and certified w ith return receipt 
requested, (b) depositing the same with a national overnight delivery service company which 
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tracks deliveries, addressed to the party to be notified, with all charges paid and proof of rcccipt 
requested, (c) delivering such notice in person to such party, or (d) email with electronically 
generated confirmation receipt: provided that a hard copy is sent within three (3) Business Days 
thereafter by one of the methods set forth in clauses (a), (b) or (c) above. Al l notices are to be 
sent to or made at the addresses set forth on the signature pages hereto. Any such notice shall be 
deemed given, received, and effective (i) when hand-delivered (either in person by the party 
giving such notice, or by its designated agent, or by commercial courier) or (ii) with respect to 
any notice sent by certified mail, return receipt requested, on the first attempted delivery thereof, 
or (iii) with respect to any notice sent through a national overnight delivery carrier, on the first 
Business Day following the day (as evidenced by proof of receipt by the national carrier) such 
notice is deposited with such national carrier with charges prepaid or billed to the sender. By 
giving written notice thereof, each Member shall have the right from time to time to change its 
address pursuant hereto. 

Section 11.2 Governina Law. This Agreement and the obligations of the Members 
hereunder shall be construed and enforced in accordance with the laws of the State o f Delaware, 
excluding any conflicts of law rule or principle which might refer such construction to the laws 
of another state or country. Each Member submits to the jurisdiction of the state and federal 
courts in the State of Delaware. 

Section 11.3 
entire agreement between the Members relative to the formation, management and operation of 
the Company. Except as otherwise provided herein, no amendments to this Agreement shall be 
binding upon any Member unless set forth in a document duly executed by such Member. 

Entireties: Amendments. This Agreement and its exhibits constitute the 

Section 11.4 Waiver: Consents: Determinations. Etc. 

No consent or waiver, express or implied, by any Member of any breach 
or default by any other Member in the performance by the other Member of its obligations 
hereunder shall be deemed or construed to be a consent or waiver to or of any other breach or 
default in the performance by such other Member of the same or any other obligation hereunder. 
Failure on the part of any Member to complain of any act or to declare any other Member in 
default, irrespective of how long such failure continues, shall not constitute a waiver of rights 
hereunder. 

(a) 

Notwithstanding the foregoing or anything to the contrary contained in 
this Agreement, in order to be binding, all notices, waivers, consents and/or determinations must 
be in writing and signed by the party against whom enforcement is sought. Unless another 
standard is expressly set forth in a particular Section of this Agreement (in which case such other 
standard shall control with respect to only the specific matters covered therein), unless otherwise 
expressly provided herein, all consents and/or determinations shall be made by in the sole and 
absolute discretion of the Member having such consent and/or determination right. 

(b) 

Section 11.5 Severability. 11'any provision of this Agreement or the application thereof 
to any Person or circumstances shall be invalid or unenforceable to any extent, and such 
invalidity or unenforceability does not destroy the basis of the bargain between the parties, then 
the remainder o f this Agreement and the application of such provisions to other Persons or 
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circumstances shall not be affected thereby and shall be enforced to the greatest extent permitted 
by law. 

Section 11,6 Ownership of Property and Right of Partition. A Member's interest in the 
Company shall be personal property for all purposes. No Member shall have any right to 
partition the property owned by the Company. 

Section 11,7 Involvement of Members in Certain Proceedings. Should any Member 
bccome involved in legal proceedings unrelated to the Company's business in which the 
Company is required to provide books, records, an accounting, or other information, then such 
Member shall indemnify the Company from all expenses incurred in conjunction therewith. 

Section 11.8 Interest, Notwithstanding any provision herein that may imply the 
contrary, no amount charged as interest on loans hereunder shall exceed the maximum rate from 
time to time allowed by applicable law. 

Section 11.9 Confidentiality. 

(jcnerallv. The terms of this Agreement, its subject matter, the identity of 
any Person with whom the Company may be holding discussions with respect to any disposition, 
acquisition, financing or other transaction, and all other business, financial or other information 
relating directly to the Assets, the Property, any or all Subsidiaries, any other assets of the 
Company or any Subsidiary, or the conduct of the business and affairs of the Company or the 
relative or absolute rights or interests of any of the Members that has not been publicly disclosed 
by any authorized Person (collectivcly, the "Company Information'") is confidential and 
proprietary information of the Company the disclosure of which would cause irreparable harm to 
the Company and the Members. Accordingly, each Member represents that it has not and agrees 
that, unless authorized by all Members, it wi l l not and wi l l direct its partners, members, 
shareholders, agents, advisors and affiliates not to. disclose to any Person any Company 
Information or confirm any statement made by third Persons regarding Company Information 
until the Company has publicly disclosed the Company Information, 

(a) 

Leiial Proceedings. Each Member agrees not to disclose any Company 
Information to any Person (other than a Person agreeing to maintain all Company Information in 
strict confidence, a judge or magistrate in any action, suit or proceeding relating to or arising out 
of this Agreement or otherwise), and to keep confidential all documents (including responses to 
discovery requests) containing any Company Information. I f a Member receives a request to 
disclose any Company Information under the terms of a valid and effective order issued by a 
court or government agency, the Member may disclose the Company Information to the extent 
required i f the Member as promptly as practicable (i) notifies the other Member(s) of the 
existence, terms and conditions of the order, (ii) consults in good faith with the Members on the 
advisability of taking legally available steps to resist or to narrow the order, and (hi) i f disclosure 
of the Company Information is required, exercises its best efforts to obtain a protective order or 
other reliable assurance that confidential treatment wi l l be accorded to the portion of the 
disclosed Company Information that the Members collectively agree should be protected. The 
cost (including attorneys' fees and expenses) of obtaining a protective order covering Company 
Information designated by the Members shall be a cost of the Company. Notwithstanding the 

(b) 
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foregoing, this Section 11 .c) shall not restrict any Member's ability to respond to any subpoenas 
issued in connection with any landlord/tenant disputes that may occur from time to time. 

Exceptions. Notwithstanding any other provision of this Section 11.9. a 
Member may disclose Company Information to its agents, advisors and affiliates to the extent 
necessary to conduct its business and in addition, may disclose Company Information required to 
reflect accurately its interests in the Company to Persons with whom it deals and who have a 
legitimate interest in the matter and to Persons with whom it may be in contact in the ordinary 
course of its business. Each Member may also disclose Company Information to its investors 
and potential investors, including investors and potential investors of affiliated or related 
Persons, by way of written materials, investor conferences, written or oral presentations and the 
like. In the case of any disclosure of Company Information pursuant to this Scction 11.9(c). the 
Member disclosing such Company Information shall indicate to the Persons to whom such 
disclosure is being made the confidential nature of such Company Information. 

Section 11.10 Legal Fees. I f any civil action, arbitration or other legal proceeding is 
brought for the enforcement of this Agreement, or because of an alleged dispute, breach, default 
or misrepresentation in connection with any provision o f this Agreement, the successful or 
prevailing party or parties shall be entitled to recover reasonable attorneys' fees, court costs, 
sales and use taxes and all expenses even i f not taxable as court costs (including all such fees, 
taxes, costs and expenses incident to arbitration, appellate, bankruptcy and post-judgment 
proceedings), incurred in that proceeding, in addition to any other relief to which such party or 
parties may be entitled. Attorneys' fees shall include paralegal fees, investigative fees, 
administrative costs, sales and use taxes and all other charges billed by the attorney to the 
prevailing party (including any fees and costs associated with collecting such amounts). 

Scction 11.11 Time of the Essence. 1 line is of the essence in the performance of each 
and every term of this Agreement. 

(c) 

Section 11.12 Exculpation. No personal liability is intended to be or shall be imposed on 
any Person named herein which is a natural Person, and each Member does hereby acknowledge 
and agree that the terms, conditions, covenants and obligations herein are intended to bind only 
the Members named herein, and no stockholder, member, partner, officer, director, employee or 
agent of any such Member shall be deemed to have incurred any liability hereunder. 

Section 11.13 Jurv Waiver. To the maximum extent permitted by law, each Member 
hereby knowingly, voluntarily and intentionally waives the right to a trial by jury in respect of 
any litigation based on this Agreement or the matters and transactions related hereto or in any 
way related to the Company. This waiver is a material inducement to each Member to enter into 
this Agreement. 

6 1 
ACTIVE 43890607v5 



Section 11.14 Counterparts. This Agreement may be executed in one or more 
counterparts, all of which shall be considered one and the same agreement, and shall become 
effective when signed by each of the parties hereto and delivered by each of the parties hereto, in 
person or by facsimile or other electronic transmission, to the other parties hereto. 

[SIGNATURES ON FOLLOWING PAGEj 
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Executed effective as of the Effective Date. 

BSC ME 

BSC 101 N p U T l i L L C a Deh ware limited 
liability cc i/vpany 

By: scobar Name:. 
Title?" 

CEO 
Address: 

c/o Black Salmon 
4100 N Miami Ave 
Miami, PL 33127 
Attention: Jorge A. Escobar 
Telephone: (305)438-1259 
Email: jescobar@blacksalmon.com 

with a copy to: 

Greenberg Traurig, P.A. 
333 S.E. 2nd Avenue 
Miami, FL 33131 
Attention: Paul Berkowtiz 
Telephone: (305) 579-0685 
Email: berkowitzp@gtlaw.com 
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The undersigned joins in the execution of this Agreement for iMpostes of consenting 
hereto and agreeing to be bound by the terms of this, /XlTPccment /applicab 
Indemnitor. ' ' ^ ' 

to the BSC 

B L A f S. i L M O N CAPITAL, LLC, a 
Florid i mniicd/liability company-

A e Escobar l i l l i tu Name^ 
Title: 

KJ\J 

CEO 
Address: 

do Black Salmon 
4100 N Miami Ave 
Miami, FL 33127 
Attention: Jorge A. Escpbar 

"43^1259 Telephone: (305) 
Email: jescobar@blacksalmon,com 

with a copy to: 

Greenberg Traurig, P.A. 
333 S.E, 2nd Avenue 
Miami, FL 33131 
Attention: Paul Berkowtiz 
Telephone: (305) 579-0685 
Email: berkowitzp@gtlaw.com 
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SKB MEMBER: 

SKB-101 NORTH LLC, an Oregon limited 
liability company 

By; SCANLANKEMPERBARD 
COMPANIES, LLC, an Oregon limited 
liability company, its Operating 
Manager 

. U&L ^ - " V 
Name: Todd M. Gooding 
[,1. President 

By: 

Address: 

do ScanlanKemperBard Companies, LLC 
222 SW Columbia St, Suite 700 
Portland, OR. 97220 
Attention: Todd M. Gooding 
Telephone: (503) 220-2600 
Facsimile: (502) 220-2648 
Email: tgooding@skbcos.com 

with a copy to: 

Stoll Berne 
209 SW Oak St, Suite 500 
Portland, OR. 97204 
Attention; David A. Lokting 
Telephone: (503)227-1600 
Facsimile: (503) 227-6840 
Email: dIokting@stollberne.com 
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The undersigned joins in the execution of this Agreement for purposes of consenting 
hereto and agreeing to be bound by the terms of this Agreement applicable to the SKB 
Indemnitor. 

SCANLANKEMPERBARD COMPANIES, 
LLC, an Oregon limited liability company 

Bv: . ^ 
Name: Todd M. Gooding 
Title: President 

Address: 

c/o ScanlanKemperBard Companies, LLC 
222 SW Columbia St, Suite 700 
Portland, OR. 97220 
Attention: Todd M. Gooding 
Telephone: (503) 220-2600 
Facsimile: (502) 220-2648 
Email: tgooding@skbcos.com 

with a copy to: 

StoII Berne 
209 SW Oak St, Suite 500 
Portland, OR. 97204 
Attention: David A. Lokting 
Telephone: (503)227-1600 
Facsimile: (503) 227-6840 
Email: dlokting@stollbeme.com 
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SCHEDULE 2.9(a) 

SKB CONTROL GROUP 

Todd M. Gooding 
James Paul 
Richard Morean 
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SCHEDULE 2.9fB) 

BSC CONTROL GROUP 

Jorge A. Escobar 
Camilo A. Lopez 
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SCHEDULK 4.15 

STIPULATED PRIC i : AND TKRMS 

The closing with respect to the purchase pursuant to Section 4.15 shall take place on the 
following terms: 

The closing pursuant to the Buy/Sell Notice or Buy/Sell Response (the "Buy/Sell 
Oosing") shall take placc on a mutually acccptable date (the "Buy/Sell Closiim Date") that 
occurs on or before the ninetieth (90lh) day following the expiration o f the Buy/Sell Response 
Period and shall be held at the principal offices of the Company or at such other location as the 
Members mutually select, including a closing in escrow via "'.pdf". 

At the closing, the Selling Member shall convey to the Purchasing Member the 
Selling Member's Membership Interest in the Company, free and clear of liens and 
encumbrances. 

2. 

The Purchasing Member shall pay to the Selling Member(s) an amount equal to 
the Buy/Sell Membership Interest Purchase Price. Al l amounts held by the Buy/Sell Escrow 
Agent shall be applied against the Buy/Sell Membership Interest Purchase Price. 

A t the Buy/Sell Closing, (a) the Selling Member shall deliver to the Purchasing 
Member evidence reasonably satisfactory to the Purchasing Member of the due corporate, 
partnership, limited liability company or other authority of such Member to convey its interest to 
the Purchasing Member and (b) each Member shall deliver to the other Member a certificate 
containing representations and warranties of such Member regarding (i) the due authorization, 
execution and delivery of the closing documents, (ii) due formation, valid existence and good 
standing in all applicable jurisdictions, (iii) the enforceability of the closing documents being 
signed by such Member, (iv) that all consents and approvals necessary to be obtained with 
respect to the transaction in respect only of such Member have been obtained and (v) that such 
Member has not dealt with any brokers, finders or similar parties in connection with the sale that 
could entitled any such party to claim a commission, fee or other compensation in connection 
therewith (or, i f there are any such brokers, finders or similar parties, that same have been paid in 
full concurrently with the Buy/Sell Closing). Additionally, the certificate delivered by the 
Selling Member shall contain a representation and warranty that that there are no liens or 
encumbrances affecting the Membership Interests of the Selling Member (other than liens being 
discharged concurrently with the Buy/Sell Closing). The representations and warranties 
contained in such certificate shall survive the Buy/Sell Closing for a period of one (1) year, other 
than the representations set forth in subsection (1). (2) and (3) of this Section 4, which shall 
survive indefinitely. 

Any transfer tax or similar taxes arising out of or in connection with the sale and 
transfer of the Membership Interest of the Selling Member in the Company shall be paid 
pursuant to the custom of the jurisdiction in which the Property is located (e.g.. i f the Property is 
located in a State which assesses a transfer tax in connection with the Buy/Sell Closing and such 
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tax would be paid by the seller i f the Property had been sold, then the Selling Member shall pay 
such transfer tax). 

Subject to Section 11. such sale shall be subject to all liabilities and obligations of 
the Company, as applicable, matured or unmatured, absolute or contingent. 

6. 

At the Buy/Sell Closing, the Members shall execute or cause to be executed any 
and all documents reasonably required to fully transfer good and valid title to the Membership 
Interest of the Selling Member in the Company to the Purchasing Member. 

I f the Purchasing Member shall fail to consummate the Buy/Sell Closing on the 
Buy/Sell Closing Date for any reason other than the default of the Selling Member, then the 
Selling Member shall be entitled as its sole remedy as liquidated damages to (a) cause the 
Buy/Sell Deposit to be delivered to the Selling Member and (b) purchase the Purchasing 
Member's Membership Interest in the Company for any amount equal to ninety percent (90%) of 
the Buy/Sell Membership Interest Purchase Price calculated as to the Purchaser Member. 

8. 

I f the Selling Member shall fail (or shall cause the Company to fail) to 
consummate the Buy/Sell Closing on the Buy/Sell Closing Date for any reason other than the 
default of the Purchasing Member, then the Purchasing Member shall be entitled to all of its 
remedies at law or in equity, including (a) the right of specific performance, in which event the 
Purchasing Member shall be entitled to receive all costs, expenses and damages (including 
reasonable attorneys' fees), but excluding special, consequential or punitive damages, incurred 
by the Purchasing Member in obtaining such specific performance and (b) the right to terminate 
the buy/sell transaction, in which event the Selling Meinber(s) shall cause the Buy/Sell Escrow 
Agent to return the Buy/Sell Deposit to the Purchasing Member, and the Selling Member(s) shall 
reimburse the Purchasing Member for all of its costs, expenses and damages (including 
reasonable attorneys' fees) incurred in connection with the buy/sell transaction. 

9 

Upon request made by the Purchasing Member, the Selling Member wil l, at no 
cost or expense to the Selling Member, cooperate with the Purchasing Member so that the 
buy/sell transaction is structured as a sale of all of the Property to a third party purchaser that is 
designated by the Purchasing Member; provided that such cooperation does not operate to 
decrease the amounts ultimately payable to the Selling Member or in the Selling Member's 
reasonable judgment expose the Selling Member to any increased risk or liability (including 
income tax liability) in excess of that which it would have had in the event the transaction were 
structured in the manner set forth above. 

10. 

11. The Purchasing Member and the Company shall indemnify and hold harmless the 
Selling Member from any liability, damage, cost or expense (including reasonable attorneys' fees 
and costs incurred in the enforcement of the foregoing indemnity) arising out of the Company, 
the Property, or this Agreement, to the extent that any such liability, damage, cost or expense is 
based on actions or events occurring on or after the Buy/Sell Closing Date. 

12. The parties acknowledge that the Buy/Sell Notice shall not be required to set forth 
the calculation, or the determination of, the Buy/Sell Membership Interest Purchase Price (which 
final amount shall be determined in connection with the consummation of the Buy/Sell Closing). 
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On or before the date that is live (5) Business Days prior to the Buy/Sell Closing Date, the 
Selling Member shall deliver to the Purchasing Member for its review and approval a draft 
closing statement (the "Buy/Sell CTosiim Statement") In the form customarily used in 
transactions involving the sale of real estate setting forth the Selling Member's calculation of the 
Buy/Sell Membership Interest Purchase Price. The Members shall endeavor to agree to the 
Buy/Sell Closing Statement on or before the Buy/Sell Closing Date and, i f the parties are unable 

I f at (he time of the Buy/Sell Closing, there is a dispute between the parties, 
including a litigation, action or proceeding or an arbitration proceeding or a disagreement in the 
calculation of the Buy/Sell Membership Interest Purchase Price or any related prorations or 
adjustments or any other calculation or computation arising out of the Buy/Sell Closing (any 
such dispute being referred to as an "Kxistiim Dispute"), then the existence of such Existing 
Dispute shall not affect the consummation of the Buy/Sell Closing, and (he parties shall 
consummate the Buy/Sell Closing as i f Existing Dispute did not exist, however, such Existing 
Dispute shall continue in effect on and after such Buy/Sell Closing with the intent and purpose 
that the parties shall (a) resolve (he determination of ownership of the Company through the 
Buy/Sell process herein contained but (b) not prejudice their respective rights in respect of any 
such Existing Dispute. In furtherance of the foregoing (i) i f such Existing Dispute pertains to a 
dispute over money, then i f the Purchasing Member is the claimant therefor, an amount equal to 
(he sum of money in question shall be withheld from the proceeds to be dis(ribu(ed (o (he Selling 
Member at the Buy/Sell Closing and shall be maintained in escrow by the Buy/Sell Escrow-
Agent after the Buy/Sell Closing to permit the parties to continue the Existing Dispute and have 
such escrowed funds available to pay for any resolution thereof that requires the Selling Member 
to pay over such funds to the Purchasing Member and (ii) i f such Existing Dispute pertains to a 
matter other than a specified sum of money, then i f the Existing Dispute is not resolved by the 
Buy/Sell Closing itself (i.e.. the conveyance of the Selling Member's Membership Interest in the 
Company to (he Purchasing Member may cause the Existing Dispute to be rendered moot) the 
parties shall continue such dispute subsequent to the Buy/Sell Closing Date. 

13. 
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SCHEDULE 6.1 (a) 

INITIAL CAPITAL CONTRIIU)TIONS 

BSC Member: 50% of deposits under the Purchase Agreement and of 
other Pre-closing Costs; plus, or before the date of the 
acquisition of the Property, additional Initial Capital 
Contributions as determined by the Members to 
provide 90% of all Initial Capital Contributions of the 
Members as provided in Section 6.1(c) 

SKB Member: 50% of deposits under the Purchase Agreement and of 
other Pre-closing Costs; plus, or before the date of the 
acquisition of the Property, additional Initial Capital 
Contributions as determined by the Members to 
provide 10% of all Initial Capital Contributions of the 
Members as provided in Section 6.1(c) 
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SCHEDULE 6.l(h> 

PROPER I N AND ( ONTRAC I S TO BE C O M RlltUTED TO THE COMPANY 
AND PRE-EORMATION COSTS 

1. Purchase Agreement 
2. Others - to be provided 
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EXHIB IT A 

DESCRIPTION OF PROPERTY 

(As provided in Purchase Agreement| 
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E X H I B I T A 

Legal Description: 

(Excluding Ground Leased Land) 

A PORTION OF LOT 1, PHOENIX TECHNOLOGY CENTER, A SUBDIVISION 
RECORDED IN BOOK 558 OF MAPS, PAGE 33, RECORDS OF MARICOPA COUNTY, 
ARIZONA MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

BEGINNING AT THE NORTHEAST CORNER OF SAID LOT 1: THENCE SOUTH 00 
DEGREES 36 MINUTES 04 SECONDS EAST ALONG THE EAST LINE OF SAID LOT 1, A 
DISTANCE OF 160.42 FEET TO THE NORTH LINE OF THE SOUTH 135.00 FEET OF 
BLOCK 92 OF THE OFFICIAL PLAT OF THE ORIGINAL TOWNSITE OF PHOENIX, AS 
RECORDED IN BOOK 2 OF MAPS, PAGE 51, OFFICIAL RECORDS OF MARICOPA 
COUNTY, ARIZONA; THENCE SOUTH 89 DEGREES 33 MINUTES 28 SECONDS WEST, 
ALONG SAID NORTH LINE 138.02 FEET TO THE WEST LINE OF SAID LOT 1; THENCE 
NORTH 00 DEGREES 35 MINUTES 16 SECONDS WEST ALONG SAID WEST LINE 
161.49 FEET TO THE NORTHWEST CORNER OF SAID LOT 1; THENCE NORTH 90 
DEGREES 00 MINUTES 00 SECONDS EAST ALONG SAID NORTH LINE 137.99 FEET 
TO THE POINT OF BEGINNING. 

EXCEPT NO TITLE ACQUIRED TO ANY MINE OF GOLD, SILVER, CINNABAR OR 
COPPER OR TO ANY VALID CLAIM OR POSSESSION HELD UNDER THE EXISTING 
LAWS OF CONGRESS. 

And 

LOT 1, 101 N. FIRST AVENUE, A SUBDIVISION RECORDED IN BOOK 654 OF MAPS, 
PAGE 38, RECORDS OF MARICOPA COUNTY, ARIZONA. 

EXCEPT NO TITLE ACQUIRED TO ANY MINE OF GOLD, SILVER, CINNABAR OR 
COPPER OR TO ANY VALID CLAIM OR POSSESSION HELD UNDER THE EXISTING 
LAWS OF CONGRESS. 

A- l 
{SSBLS Main Documents/6169/297/00800854-4 } 



Ground Leased Land Legal Description 

THE LEASEHOLD ESTATE IN A N D TO THE AIR RIGHTS OVER A N D ABOVE THE 
SOUTH 161.44 FEET OF THE NORTH 168.44 FEET OF THE NORTH-SOUTH A L L E Y 
OVER THE WEST 12.50 FEET OF THE EAST HALF A N D THE EAST 12.50 FEET OF THE 
WEST HALF OF BLOCK 92, ORIGINAL TOWNSITE OF PHOENIX, ACCORDING TO 
THE PLAT OF RECORD IN THE OFFICE OF THE COUNTY RECORDER OF MARICOPA 
COUNTY, ARIZONA, RECORDED I N BOOK 2 OF MAPS, PAGE 51, UNDER THE 
PROVISIONS OF CITY OF PHOENIX LEASE NO. 6029, DATED M A Y 28, 1961, 
RECORDED IN DOCKET 3740, PAGE 210 A N D I N DOCKET 4736, PAGE 38 A N D 
AMENDED BY INSTRUMENT RECORDED M A R C H 30, 1999 A T RECORDING NO. 99-
295309 OF OFFICIAL RECORDS A N D SECOND A M E N D M E N T B Y INSTRUMENT 
RECORDED M A R C H 12, 2008 A T RECORDING NO. 2008-0219024 OF OFFICIAL 
RECORDS, WHEREIN THE CITY OF PHOENIX IS LESSOR A N D JAMES H. K A U F M A N 
IS THE LESSEE, ENDING FEBRUARY 1, 2061. 

A-2 
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KXHIBIT li 

BUSINESS PLAN 

See attached. 
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Tenant Rent Roll 
21 West (Amounts in USD) 
Aug, 2019 through Jul, 2020 
Grouped By - None 
6/27/2019 11:45:20 AM 

Lease Absorption & 

End Pate Tumgvcr Rent 
Scheduled 

fore Ftent 
Lease Free Leasing 

Recoveries Improvements Commissions 
Expense Tenant Net 

Suite Tenant Name Area Start Pate Rent Cash Flow 

VACANT 
Oh My Poki 
Hot Pizzas, LLC 
Hot Pizzas, LLC (Option 1) 
Hot Pizzas, LLC (Option 2) 
VACANT 
VACANT 
VACANT 

G1 8/1/2020 7/31/2030 
11/12/2017 4/30/2028 
6/15/2018 6/30/2028 

7/1/2028 6/30/2033 
7/1/2033 6/30/2038 
2/1/2021 1/31/2031 
1/1/2050 12/31/2059 
1/1/2050 12/31/2059 

G2 821 0 0 23,604 
41,538 

16,640 
22,386 

0 0 40,244 
63,924 G4 1,800 0 0 0 0 

G4 
G4 
G3A 
G3B 
G5 

Total 2 ,621 0 0 65,142 39,027 O 0 104,169 



T e n a n t R e n t R o l l 
101 North (Amounts in USD) 
Aug, 2019 through Jul, 2020 
Grouped By - None 
6/27/2019 11:43:27 AM 

Lease Absorption & 

End Date TMrnptfgr Rgnt 

Free Scheduled Expense 

Rg"t B^se Rent ReCTveries 

Leasing 

Improvement Commissions Cash Row 
Net Lease 

Start Date 

Tenant 

Suite Tenant Name Area 

42,008 0100 1,134 
1,945 
3,640 
5,858 

8/31/2018 
5/6/2019 

11/15/2004 
8/1/2019 
3/1/2018 
4/1/2019 
1/2/2018 

10/1/2018 
7/1/2019 
3/6/2019 

12/6/2018 
2/5/2019 
2/5/2019 

12/6/2018 
12/1/2018 
11/1/2020 
2/1/2021 

11/16/2018 
11/16/2018 

3/1/2019 
4/12/2018 
10/1/2018 

11/12/2018 
2/1/2019 

11/1/2010 
3/1/2016 
2/1/2018 
1/1/2014 

11/1/2016 
1/1/2050 
1/1/2050 

10/1/2019 
11/1/2020 
5/1/2016 
7/1/2014 
5/1/2021 
7/1/2014 
7/1/2014 

11/30/2028 
5/5/2069 

10/31/2022 
1/31/2030 
2/28/2023 
3/31/2022 

12/31/2019 
12/31/2019 
6/30/2020 
9/30/2020 

6/6/2020 
2/28/2020 
2/28/2020 
6/18/2020 

11/30/2019 
10/31/2021 
1/31/2022 
5/31/2020 
5/31/2020 
3/31/2020 
4/30/2020 
9/30/2019 
5/31/2020 
1/31/2029 

12/31/2020 
9/30/2024 
6/30/2026 

12/31/2024 
6/30/2026 

12/31/2099 
12/31/2099 
9/30/2032 
1/31/2026 
9/30/2021 
6/30/2026 
7/31/2026 
6/30/2026 
6/30/2026 

0 0 29,484 12,524 0 0 Bosa Donuts 
New Leasing Office 
US Bank 
Bites at 101 (Mole) 
Ruth Defoor 
Eli Medina 
Melony Chartier 
Stefanie Richards (MTM) 
Meredith at Abloom 
Marshay Hammond 
Taylor Hoffler 
Hair by Amanda Rose 
Hair by Amanda Rose 
Raquel Sanchez 
Katressha Johnson 
VACANT 
VACANT 
Lupe Sanchez 
Lupe Sanchez 
Katie Collins 
Christia Schaller 
Tristan R. Newton 
Danitza Torres 
Monroe Bar 

0 0105 0 0 0 0 0 0 
126,748 
34,690 
11,263 
8,000 
5,959 
4,557 
7,200 
2,500 

0110 0 0 96,460 
65,903 
11,263 
8,000 

6,262 
4,860 
7,200 
2,500 

30,288 
8,787 

0 0 
0120-0150 
0140-01 
0140-02 
0140-03 
0140-04 
0140-06 
0140-07 
0140-08 
0140-09 
0140-10 
0140-11 
0140-12 
0140-13 
0140-14 
0140-15 
0140-16 
0140-17 
0140-18 
0140-19 
0140-20 

0 65,903 40,000 0 
0 156 0 0 0 0 

117 0 0 0 0 0 
226 2,400 

2,400 
1,840 
1,840 
1,600 

0 0 303 
109 0 3 303 
146 0 0 0 800 
148 0 3 0 0 0 
148 1,440 

2,428 
2,428 
1,120 
2,400 

0 0 0 D 0 0 
0 148 1,600 

1,600 
2,708 
2,708 

0 303 2,405 
2,405 146 0 0 303 

0 0 146 0 0 0 0 
115 1,840 3,960 0 0 303 3,657 

159 1,600 
1,600 
2,400 
2,400 
2,400 
1,600 

0 4,000 
4,000 
1,600 
6,750 
5,560 
1,658 

43,675 
39,131 
13,451 
8,230 
7,068 
6,288 

0 0 0 4,000 
4,000 
1,297 
6,750 
5,257 
1,658 

61,663 
52,093 
13,451 
8,230 
7,068 
6,288 

173 0 0 0 0 
186 800 0 D 303 
238 0 0 0 0 

1,840 0 0 303 173 
129 0 0 0 0 

0160 1,747 
1,408 
1,046 

0 0 17,988 
12,963 

0 0 
Daily Grind 
On Advertising 
Valley Metro Rail 1 

0180 0 0 0 0 
0700 0 0 0 0 0 
0710 823 0 0 0 0 0 

Jacobs Engineering Group, Inc. 0720 589 0 0 0 0 0 
Valley Metro Rail 2 0730 407 0 0 0 0 0 
Maintenance Shop 
Maintenance Shop 

0740 
0750 

WeWork 
VACANT - Spec 
Hall Law Firm 
Valley Metro Rail 3 
VACANT 
Valley Metro Rail 4 
Valley Metro Rail 5 

0800 404,027 13,239 70,608 0 397,170 6,857 0 0 
0900 
0950 1,514 

4,266 
0 41,067 

108,961 
705 0 0 41,772 

150,923 
0 

0975 0 0 41,962 0 0 
0990 
1000 13,162 

13,162 
336,179 
336,179 

0 0 0 336,179 
336,179 

0 0 
1100 0 0 0 0 0 



T e n a n t R e n t R o l l 
101 North (Amounts in USD) 
Aug, 2019 through Jul, 2020 
Grouped By - None 
6/27/2019 11:43:27 AM 

Lease Absorption 8t 
End Date Turnover Rent 

6/30/2026 
6/30/2026 
6/30/2026 

10/31/2022 
10/31/2022 
12/31/2020 
12/31/2020 
6/30/2023 
5/31/2020 

10/31/2025 
1/31/2026 

12/31/2019 
8/31/2019 

11/30/2025 
3/31/2023 
6/30/2023 
6/30/2022 
1/31/2026 
9/30/2024 
9/30/2024 
4/30/2026 
8/31/2021 
6/30/2022 

12/31/2020 
12/31/2020 
7/31/2023 
4/30/2026 
7/31/2021 
7/31/2026 
7/31/2026 

10/31/2025 
10/31/2026 
12/31/2024 
12/31/2024 
10/31/2020 
9/30/2032 
9/30/2032 
6/30/2022 
9/30/2032 

Free Scheduled Expense 

Rent Bgge Rent Recpveries Improvementg 

0 338,223 
0 338,223 
0 381,811 
0 349,297 
0 349,297 

43,934 
101,341 
83,602 
98,107 
22,829 

Leasing 

Commissipng cash Flow 

0 338,223 
0 338,223 
0 387,478 
0 349,297 
0 349,297 

43,934 
0 101,341 

84,254 
0 102,017 

22,829 

Lease 

Area Start Date 

13,242 7/1/2014 
13,242 7/1/2014 
13,242 3/1/2018 
13,181 10/21/2004 
13,181 10/21/2004 
1,663 1/13/2010 
3,836 12/1/2006 
2,822 1/15/2018 
4,528 8/1/2009 
4,528 6/1/2020 

11/1/2020 
4,445 4/1/2015 
3,415 9/26/2008 

9/1/2020 
2,196 12/1/2017 

821 7/15/2019 
3,940 7/1/2017 

11/1/2020 
3,690 3/1/2016 
2,146 10/1/2017 

2/1/2021 
1,273 10/3/2011 
1,829 9/1/2016 

13,181 9/6/2003 
13,181 9/6/2003 
4,699 5/15/2003 

2/1/2021 
929 4/1/2016 

5/1/2021 
5/1/2021 
8/1/2020 
8/1/2021 
1/1/2014 
1/1/2014 

10/1/2016 
10/1/2019 
10/1/2019 
10/1/2016 
10/1/2019 

Tenant Net 

Suite Tenant Name 

Valley Metro Rail 6 
Valley Metro Rail 7 
Valley Metro Rail Expansion 
US Bank 
US Bank 
Xerox 
Xerox 

1200 0 0 0 
1300 0 0 0 
1400 0 5,667 0 
1500 0 0 0 
1600 0 0 0 
1700 0 0 0 0 0 
1725 0 0 0 0 

United Fire Group 
Edward J Maney 
Edward J Maney (Contract Renewal 1) 
VACANT 
Public Consulting Group 
Exit Certified Corporation 
VACANT (fmr Exit Cert.) 

1750 0 0 653 0 0 
1775 0 0 3,910 0 
1775 0 0 0 0 0 
1800 
1850 37,264 36,022 66,818 

7,541 
1,316 104,805 45,185 -81,856 

8,025 1875 0 0 483 0 0 
1875 

PGH Wong Engineering, Inc. 
United Fire Group 

1880 0 65,331 
30,428 

108,596 

0 0 393 0 65,724 
30,540 

109,913 
1890 0 0 112 0 0 

HELP INC 
VACANT - Spec 
On Advertising 
On Advertising Expansion 
VACANT 
Bonnie L Booden, Attorney at Law, PC 
Dom Policy Group 
Xerox 

1900 0 0 1,316 0 0 
1950 
2000 0 101,321 

64,112 
0 2,061 3 0 103,382 

64,830 2050 0 0 718 0 0 
2075 
2080 0 0 37,792 

47,859 
348,220 
348,220 
139,795 

1,767 
1,409 

0 0 39,559 
49,268 

348,220 
384,661 
144,683 

2090 0 0 0 0 
2100 0 0 0 0 0 

Xerox 
American City Business Journals, Inc. 
VACANT 
Flight Data 
VACANT 
VACANT 
VACANT 
VACANT 
Jacobs Engineering Group, Inc. 2 
Jacobs Engineering Group, Inc. 2 
Double Dutch 
WeWork 
WeWork 
Gift Card Zen, Inc. 
WeWork 

2200 0 0 36,441 
4,887 

0 0 
2300 0 0 0 0 
2310 
2325 0 27,638 0 0 755 0 28,392 
2350 
2375 
2400 
2500 
2600 13,241 

6,621 
6,663 

13,423 
13,269 
13,162 
13,254 

0 0 354,748 
177,388 
185,315 
402,690 
398,070 
396,505 
397,620 

27,089 Q 0 381,838 
177,388 
188,398 
402,690 
398,070 
400,885 
397,620 

2700 0 0 0 0 0 
2750 0 0 3,084 0 0 
2800 71,589 

70,768 
0 0 0 0 

2900 0 0 0 0 
3000 0 0 4,380 0 0 
3100 70,688 0 0 0 0 
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Tenant Rent Roll 
101 North (Amounts in USD) 
Aug, 2019 through Jul, 2020 
Grouped By - None 
6/27/2019 11:43:27 AM 

Lease Absorption & 
En^ Pate TMrnpvqr R^nt 

10/31/2022 
12/31/2066 
12/31/2054 
6/30/2026 

12/31/2054 
12/31/2020 
12/31/2054 
12/31/2054 
12/31/2020 
12/31/2054 
12/31/2054 
12/31/2020 
12/31/2054 
12/31/2054 
12/31/2020 
12/31/2054 
12/31/2054 
6/30/2026 

12/31/2020 
12/31/2020 
12/31/2020 
12/31/2054 
12/31/2054 
12/31/2020 

1/31/2023 
12/31/2020 

7/31/2023 
7/31/2023 

12/31/2054 
12/31/2054 
12/31/2054 
12/31/2054 
12/31/2054 
12/31/2054 
12/31/2054 
12/31/2054 
12/31/2054 
12/31/2054 
12/31/2054 

Free Scheduled Expense 
Bfint Reggi/gngg 

4,200 

Leasing 
Xmprpygrmnfe Comm'gs 'ons g a s h Flow 

4,200 

Lease 
Argg Start Date 

80 10/21/2004 
7,483 1/1/2017 

1/1/2050 
263 12/1/2018 

1/1/2050 
263 6/12/2006 

1/1/2050 
1/1/2050 

481 11/1/2010 
1/1/2050 
1/1/2050 

263 2/17/2014 
1/1/2050 
1/1/2050 

263 2/1/2014 
1/1/2050 
1/1/2050 

120 11/15/2017 
120 11/1/2009 
120 8/1/2016 
120 1/28/2005 

1/1/2050 
1/1/2050 

60 1/13/2010 
60 2/1/2018 
60 1/13/2010 

226 8/1/2018 
238 8/1/2018 

1/1/2050 
1/1/2050 
1/1/2050 
1/1/2050 
1/1/2050 
1/1/2050 
1/1/2050 
1/1/2050 
1/1/2050 
1/1/2050 
1/1/2050 

Tenant Net 
Suite Tenant Namg 

US Bank 
New Amenity Floor 
VACANT 
Valley Metro Rail 
VACANT 

ATM 0 0 0 0 0 
LL 0 0 0 0 3 0 0 
LL-10 
ST-2B 
ST-2C 
ST-3B 
ST-3C 
ST-3E 
ST-4B 
ST-4C 
ST-4E 
ST-5B 
ST-5C 
ST-5E 
ST-6B 
ST-6E 
ST-7A 
ST-7B 
ST-7C 
ST-7D 
ST-7E 
ST-7F 
ST-7G 
ST-7H 
ST-7I 
ST-7J 
ST-LA 
ST-LB 
ST-LC 
ST-LD 
ST-LE 
ST-LF 
ST-LG 
ST-LH 
ST-LI 
ST-U 
ST-LK 
ST-LL 
ST-LM 

0 0 0 0 0 0 0 

Xerox 0 0 3,156 0 0 0 3,156 
VACANT 
VACANT 
Spoon z Cafe 
VACANT 
VACANT 
Xerox 
VACANT 
VACANT 
Xerox 
VACANT 
VACANT 
Valley Metro Rail 
Xerox 
Xerox 
Xerox 
VACANT 
VACANT 
Xerox 

0 0 0 0 0 0 0 

0 0 3,156 0 0 0 3,156 

0 0 3,156 0 3 0 3,156 

0 0 1,440 
1,440 
1,440 

0 0 0 1,440 
1,440 
1,440 

0 0 0 0 0 
0 0 0 0 0 
0 0 960 0 0 0 960 

0 0 0 0 0 0 0 
Mole 0 0 0 0 0 0 0 
Xerox 
American Business Journal Publications 
American Business Journal Publications 
VACANT 
VACANT 
VACANT 
VACANT 
VACANT 
VACANT 
VACANT 
VACANT 
VACANT 
VACANT 
VACANT 

0 0 0 0 0 0 0 
0 0 720 0 0 0 720 
0 0 744 0 0 0 744 

Primed on 6/27/2019 11:43:34 AM Page 3 o f 4 



Tenant Rent Roll 
101 North (Amounts in USD) 
Aug, 2019 through Jul, 2020 
Grouped By - None 
6/27/2019 11:43:27 AM 

Lease 
Area Start Pate 

Lease Absorption & 
End Date 

Free Scheduled Expense 
Rent Pase Rent Recoveries 

Leasing 
Improvements Commissions Cash Flow 

Tenant Net 
Tenant Name 

Total 

Suite 

295,666 348,333 114,884 7,435,356 228,514 144,805 47,303 7,471,761 

Primed on 6/27/20I<) 11:43:34 AM Page 4 o f 4 



Cash Flow 
\ARGUS P o r t f o l i o : U S B C P h o e n i x 

Scenar io : 6 .27 .19_BASE CASE / PRIME (Amounts in USD) 
For Period: 9 / 1 / 2 0 1 9 t h r o u g h 8 / 3 1 / 2 0 2 9 
Building Area: 3 7 2 , 3 8 8 SF 

Altus 

© 2019 ARGUS Software, IriC. All rights reserved. 

Auq-2021 Auo-2022 Aug-2023 Auq-2024 Auq-2025 Aug-2027 Aug-202e latal 

Rental Revenue 
Potential Base Rent 
Absorption B Turnover vacancy 
Free Rent 

10,330.739 10,763,171 11,118,761 11,627,753 11,929.449 12,305.624 12,825,032 13,847,526 14,156,741 14.548,588 123,473,386 
-2,507,515 -3.390,109 -428,317 -916.155 -349,230 - 590,436 -1.534,654 - 897,822 -816.742 -540,011 -9,970.989 

-149,672 -1,017,552 -246,997 -551,823 -111,706 -256,628 -477,026 -1,341,986 -209,328 -510,581 •4,a73.299 
Scheduled Ba'.;p Rf-nt 7,673,552 8,375.511 1G,4.33.448 10,159,775 H,a&S,5l3 11,458,561 £0.813,351 11,607.718 13,130.672 13.497.997 I08.&29.09a 

7,673.552 8.375,511 ia,4/}3,448 10.159.775 1.1.466,513 11,458.561 10,813,351 11,607.718 13.130,672 13,497,997 IOa.629..098 Total Rental Revenue 

Other T e n a n t Revenue 
Expense Recoveries 
Free Recovery 

274,273 333,938 
-1,563 - 8,584 

272.710 3 2 5 3 5 T 

413,812 444,763 432,033 490,047 518,177 502,847 518,034 
-540 

536,403 4,464.327 
_ , -1,026 -11,713 

517,49-4 535.376 -t,.-! 52.614 
0 0 0 0 0 0 

502,SA7 ••.44.763 Tola! Other Tenant Revenue 413.812 432,033 490,047 518.177 

7,946,262 8.700,865 10.857,260 10,591,809 11.958,560 11,976,738 13.316,199 12,052,481 13,648.1.6& 14,033,373 i n , C 8 : . 7 1 2 Total Tenant Revenue 

Other Revenue 
Antenna Income 
Gross Parking Income 
Misc. Income 

Total Other Revenue 

35,097 
1,733,662 

13,579 
55..S9' 

1,727,610 1,782,232 1,838,330 1,892,351 1,950,662 2,008.57-1. 2,066,452 

33.083 
1,634,143 

12,800 
47,584 

34,075 
1,683,167 

13,184 
51,805 

379.254 
18,733.620 

146,737 
S92.BQ5 

2.261,188 19,S52.415 

43,165 
2.132,186 

16,701 
69.136 

36,150 
1,785,672 

13,987 
56,541 

37,235 
1,839,243 

14,406 
59.779 

38,352 
1.894.420 

14.039 
6Q.9(,~ 

39,502 
1.951,252 

15,284 
6Q,4j!4 

41,908 
2,070,084 

16,215 
66.411 

2,130,400 2,194,617 

40.687 
2,009.790 

15,742 
£4,]Bi 

9.673.872 10.483,096 12,695.590 12,484,159 13.909,222 13,985.311 13.382,651 14.182,881 15.842,783 16,294.561 132.934.127 Potential Gross Revenue 

Vacancy and Credit Loss 
Vdcanry Allowance & -]C0,S57 -505,906 -!!Q,5CKj -6.-..;,952 -4fi7.S29 -23£,9S2 -i04,3bfi -565,0^9 -3,371.97') 

0' -100.857 -505.906 -119,500 -467,529 -536.952 -104,568 -606.826 -565,089 -3,371.979 Total Vacancy and Credit Loss 

Effective Gross Revenue 9l,673.R72 12.189.6S4 !2.364,659 13.26".27n 13.<i97.783 13.145,699 14.CI78„5:'- 15.235,957 15.729y.72 

Operatirigi Expenses 
Accounting Fee 
Administrative 
Electrical 
Insurance 
Janitorial & Cleaning 
Life Safely 
Management Fees 
Non-Rec: Total 
Parking Lot 8i Structure 
Property Mtinagement Fees 
Property Taxes 
Utilities 

35,000 
285,717 
504,793 

68,027 
321,422 
202,693 
287,049 

60,150 
145,212 

3,168 

35,000 
341,160 
602,749 

81,227 
403,087 
242,027 
385,407 

71,822 
173,391 

8,963 

35,000 
361,937 
639,456 

86,174 
4-'. 8,598 
256,766 
448,283 

76,196 
18.3,950 

8.796 
3,621,146 
1.200,606 

350,000 
3,275,420 
5.786,884 

779,849 
4,004,301 
2,323,653 
3,808,769 

689,552 
1.664.694 

78,094 
33,801.161 
30,720.356 

35.000 
303,117 
535.535 

72,169 
378,207 
215,038 
357,608 

63,813 
154,056 

8,083 
1,209.724 

1,012,060 
3,872,751 4,090,578 4.344,408 4,464,604 4,676,382 4,822 f50S 4.913,362 5,152.982 5,366,908 " 5,578,251 47,282,73-! 

35,000 
294,288 
519.937 

70,067 
349,935 
208,774 
305,457 

61,955 
149,568 

6.010 
1,152,118 

937,468 

35,000 
312,210 
551,601 

74,335 
381,928 
221,489 
362,716 

65,728 
158,677 

8,223 
1,270,210 
1.022,487 

35,000 
321,576 
568.149 

76,565 
403,796 
228,133 
389,558 

67,699 
163,438 

8,370 
1,333,721 
1,080,377 

35,000 
331,224 
585,193 

78,862 
411,799 
234,977 
396,388 

69,730 
168,341 

8.545 
1,400,407 
1,102,042 

35,000 
351,395 
620,832 

83.664 
433,529 
249,287 
413,189 

73,977 
178,593 

9,166 
1,543,949 
1,360,403 

35,000 
372,795 
658.640 

88,759 
467,000 
264,469 
463,114 

78,482 
189,469 

8,770 
1,702,203 
1,249,549 

1,097,255 
862,266 

1,470,427 
1,093,100 

Total Operating Expenses 

Total Expenses 3,872,751 4.090,578 4.344.408 4,464,604 4,676,382 4,822,508 4,913,362 5,152,982 5.366,908 5,578,251 47,282,734 

5,801,121 6,291.662 7,845,276 7,900,055 8,587,888 8,675,275 8.232,337 8,925,532 9.869.048 10,151,221 82.279,415 Net Operating Income 

Leasing Costs 
Tenant Improvements 
Leasing Com missions 

286.870 2.175,641 
261,565 1,023,476 

672,124 1,521,071 3,580,539 1,088,056 
292,004 655,688 1,535,256 472,533 

119,651 1,543,436 
65,100 594,752 

211,455 
96,117 

755,148 11,954,091 
349,845 5,346,336 

Printed on; 6/27/2019 11:21:07 AM Page; 1 of 2 



Cash Flow 
\ARGUS P o r t f o l i o : U S B C P h o e n i x 

Scenar io : 6 .27 .19_BASE CASE / PRIME (Amounts in USD) 
For Period: 9 / 1 / 2 0 1 9 t h r o u g h 8 / 3 1 / 2 0 2 9 
Building Area: 3 7 2 , 3 8 8 SF 

Altus 

c> 2019 ARGUS Software, Inc. All rights reserved. 

Forecast Forecast Forecast Forecast Forecast Forecast Forecast 
I A u n - 2 0 2 2 A u q - Z 0 Z 3 A u a - 2 0 2 4 A u a - 2 0 Z 5 A u g - 2 0 2 6 A U Q - 2 0 2 7 A U O - Z O Z S A U O - 2 0 Z 9 

Forecast 
Auq-2020 Total 

Total Leasing Costs 54Sr434 3,199,1:7 964,128 2,176,759 5,115.B9a 1,560,590 1,104,993 17.300,427 184,750 2,138,188 307.572 

Capital Expendi tu res 
Capital Reserves 
Total Capital Expenditures 

114,784 
114,784 

93,330 
93,330 

96,130 
96,130 

99,014 
99,014 

101,984 
101,984 

105,043 
105,043 

108,195 
108,195 

111,441 
111,441 

118,227 
118,227 

121.774 1,069,921 
121.774 1,069,921 

Total Leasing & Capital Costs 412,SIS 1,072,323 2,288,200 5,330..679 1.678,^17 1,226,767 lg,370.34g 641,764 3,295,247 283,764 2,240,172 

Cash Row Before Debt Service 5,159,357 2,996.415 7,S6: r512 S.659,R83 8.175,273 7,602,952 5,944,138 3.69''-.353 8.190,232 8,934,454 63,909,067 

5.159,357 2,996.415 7,561,512 5.659,883 8,175,273 7,602,952 5,944,138 3,694,853 8,190,232 8,924.454 63,909,067 Cash Flow After Debt Service 

Casn Flow Available for Distnoution 5,159,357 2,996,^15 7,561,512 5,659,883 8,175,273 7,602,952 5,944,138 3,694,853 8,190,232 8,924.454 63,909,367 
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Market Leasing Summary 
21 West (Amounts in USD, Measures in SF) 
As of Aug,. 2019 
6/27/2019 2:04:14 PM 

Corner R«>t9i| In-Lim? R<M3i| 
Term Length (Years/Months) 
Renewal Probability 

10/0 10/0 
75.00% 75.00% 

Months Vacant 
Months Vacant (Blended) 

9 9 
2.25 2.25 

Market Base Rent (UOM) 
Market Base Rent (New) 
Market Base Rent (Renewal) 
Market Base Rent (Blended) 

$ / SF / Year 
28.00 
28.00 
28.00 

$ / SF / Year 
25.00 
25.00 
25.00 

Market Rental Value (UOM) 
Market Rental Value 
Use Market or Prior 
Prior Rent 

Continue Prior 
Continue Prior 

Continue Prior 
Continue Prior 

N/A N/A 
N/A N/A 

Rent IncreasGs(UOM) 
Fixed Steps 
CPI Increase 

% Increase 
3.00% 

None 

% Increase 
3.00% 

None 

New Free Rent (Months) 
Renewal Free Rent (Months) 
Blended Free Rent (Months) 

4 5 
2 2 

2.5 2.75 

Capped NNN Recovery Type 
Miscellaneous Rent 
Incentives 

Capped NNN 
None 
None 

None 
None 

Tenant Improvements (UOM) 
Tenant Improvements (New) 
Tenant Improvements (Renew) 
Tenant Improvements (Blended) 

$ / Area 
15.00 

$ / Area 
35.00 
10.00 
16.25 

5.00 
7.50 

Leasing Commissions (New UOM) 
Leasing Commissions (New) 
Leasing Commissions (Renew UOM) 
Leasing Commissions (Renew) 
Leasing Commissions (Blended) 

% by Lease Year 
Varies 

% by Lease Year 
Varies 

% by Lease Year 
Varies 

% by Lease Year 
Varies 

Upon Expiration Comer Retail In-Line Retail 



Market Leasing Summary 
101 North (Amounts in USD, Measures in SF) 
As of Augr 2019 
6/27/2019 1:50:03 PM 

Building Amgnity Tower R?tai | Sonaae Salon Suites Offige $ 3 2 ATM 

Term Length (Years/Months) 
Renewal Probability 

1/0 10/0 5/0 1/0 5/3 5/0 
70.00% 70.00% 100.00% 70.00% 70.00% 70.00% 

Months Vacant 9 9 9 9 9 9 
Months Vacant (Blended) 0 2.7 2.7 2,7 2.7 2.7 

Market Base Rent (UOM) 
Market Base Rent (New) 
Market Base Rent (Renewal) 
Market Base Rent (Blended) 

$ / SF / Year $ / SF / Year 
24.00 
24.00 
24.00 

$ / SF / Year 
12.00 
12.00 
12.00 

$ / Month $ / SF / Year 
32.00 
32.00 
32.00 

$ / Month 
0.00 800 350 
0.00 800 350 
0.00 800 350 

Market Rental Value (UOM) 
Market Rental Value 
Use Market or Prior 
Prior Rent 

Continue Prior 
Continue Prior 

Continue Prior 
Continue Prior 

Continue Prior 
Continue Prior 

Continue Prior 
Continue Prior 

Continue Prior 
Continue Prior 

Continue Prior 
Continue Prior 

N/A N/A N/A N/A N/A N/A 
N/A N/A N/A N/A N/A N/A 

Rent Increases(UOM) 
Fixed Steps 
CPI Increase 

$ / S F / Y e a r None 
None 
None 

None 
None 
None 

None 
None 
None 

None 
None 
None 

None 
None 
None 

0.75 
None 

New Free Rent (Months) 
Renewal Free Rent (Months) 
Blended Free Rent (Months) 

0 0 5 3 5 0 
0 2 0 2 2 0 
0 2.9 0 2.3 2.9 0 

Retail NNN 
None 
None 

Recovery Type 
Miscellaneous Rent 
Incentives 

None 
None 
None 

None 
None 
None 

None 
None 
None 

Base Year 
None 
None 

None 
None 
None 

Tenant Improvements (UOM) 
Tenant Improvements (New) 
Tenant Improvements (Renew) 
Tenant Improvements (Blended) 

$ / Area 
20.00 
10.00 
13.00 

None 
0.00 

None 
0.00 

None 
0.00 

$ / Area 
40.00 
15.00 
22.50 

None 
0.00 

0.00 0.00 0.00 0.00 
0.00 0.00 0.00 0.00 

Leasing Commissions (New UOM) 
Leasing Commissions (New) 
Leasing Commissions (Renew UOM) 
Leasing Commissions (Renew) 
Leasing Commissions (Blended) 

None 
None 
None 
None 
None 

Fixed % 
6.00% 

Fixed % 
4.00% 
4.60% 

Fixed % 
6.00% 

Fixed % 
3.00% 
3.90% 

Fixed % 
7.50% 

Fixed % 
5.00% 
5.75% 

None 
None 
None 
None 
None 

None 
None 
None 
None 
None 

Upon Expiration Building Amenity Tower Retail Storage Salon Suites Office $32 ATM 



EXHIBIT C 

PROPERTY MANAGEMENT AGREEMENT 

To follow prior to closing of Property acquisition. 

Exhibit C, Page 1 

ACTIVE 43890607V5 



PROPERTY MANAGEMENT AGREEMENT 

This PROPERTY MANAGEMENT AGREEMENT (the "Agreement"), dated as of July 
31. 2019 (the "Effective Date"), is by and between 101 North First Ave LLC. a Delaware limited 
liability company ("Owner"), and SK.B PM 1. LLC, an Oregon limited liability company 
("Manager"). 

RECITALS: 

Owner owns or is acquiring the real estate project identified on Exhibit A (the 
"Property"'). The Identifying Code of the Property is "101 North". 

Owner wishes to contract with Manager to perform certain serv ices with respect to 
the management of the Property and Manager has agreed to perform such services in accordance 
with, and subject to, the terms and conditions set forth herein. 

[ 5 

AGREEMENT: 

NOW. THEREFORE, in consideration of the mutual promises, undertakings, and 
coyenants contained herein, and for other good and valuable consideration, the receipt and 
adequacy of which are hereby acknowledged, the parties hereto agree as follows: 

Appointment. 

Owner hereby appoints Manager as its property manager for the Property, and Manager 
hereby accepts such appointment on the terms and conditions set forth in this Agreement. 

Property Manauement Standards. Manager shall perform its duties hereunder in a 
diligent manner consistent with the terms and conditions of this Agreement and shall exercise in 
the performance of such duties the care, skill, and diligence customarily exercised by prudent 
professional property managers of properties similar in nature, si/e. and quality to the Property in 
properly conducting the affairs of such properties. Subject to the supervision and oversight of 
Owner, Manager shall, in its capacity as property manager, manage the Property on behalf of, in 
the best interests of, and for the benefit of Owner in accordance with applicable law. the tenns of 
this Agreement and the standards of practice described in the preceding sentence, and w ith a view 
to the maximization of the economic value and return of the Property. All of the matters described 
in this Section 2 are collectively referred to herein as the "Property .Management Standard". 

General Duties and Authority. 

Subject to the Property Management Standard and the other provisions of this Agreement, 
Manager shall, subject to the supervision and direction of Owner, advise Owner regarding 
maintenance, improvement and leasing. Manager, on behalf of Owner, shall, subject to the 
supervision and direction of Owner, conduct the ordinary' and usual business affairs of Owner 
pertaining to the management, promotion, maintenance, improvement, and leasing of the Property. 
Owner authorizes Manager to exercise only such powers with respect to the Property as may be 
explicitly set forth in this Agreement subject in all events to the provisions of Section 6 hereof, the 
other limitations, tenns. and conditions of this Agreement, and the supervision and direction of 
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Owner. Owner may direct Manager to retain, at no cost or expense to Manager, a leasing agent 
and other independent contractors as Owner deems reasonably nccessary to properly and 
adequately manage, promote, lease, improve, operate, and maintain the Property. Manager, any 
such leasing agent, and other independent contractors, if any, shall report to Owner and shall be 
paid from revenues of the Property. Owner reserv es and shall have the right to terminate and or 
replace such leasing agents and independent contractors at its discretion for any or no reason, with 
any required notice. Notwithstanding the foregoing. Manager, in its sole discretion, may retain 
subcontractors as approved by Owner in advance to perform some or all of the services that 
Manager is required to perform under this Agreement at no additional cost or expense to Owner, 
and Owner shall also have the right to cause Manager to replace any such subcontractors retained 
by Manager in accordance with the provisions of the agreement entered into with such 
subcontractor. 

Independent Contractor. 4 

Manager is retained by Owner only for the purposes and to the extent set forth in 
this Agreement, and Manager's relationship to Owner shall not be that of agency (except as 
expressly provided in Section 5 hereof) by Manager for Owner, but rather one of independent 
contractor with Manager engaged solely for the specific duties undertaken hereunder by Manager. 

Specific Duties. 

Manager's duties shall be limited to those set forth in this Section 5 or as otherwise 
described herein. Manager shall perfonn no duties and shall possess no authority not explicitly 
set forth in this Section 5 or as otherwise described herein without first obtaining the prior express 
written approval of Owner. Subject in all events to the spending limitations set forth in this 
Agreement, the limitations set forth in Section 6 below and in accordance with the Approved 
Budget. Manager's duties shall be limited to. and Manager agrees to timely and diligently perfonn. 
the following. 

Collections and Payments. Manager shall establish, at Owner's sole cost, 
procedures for collection of rents and payment of all costs and expenses, including the timely 
payment of debt service, taxes, and insurance with respect to the Property, and (he remittance by 
Manager to Owner, on or before the tenth (10,h) day following the end of each calendar month, a 
report of the net receipts of the Property. Any discounts, rebates, or other incentives or benefits 
available with respect to the purchase of supplies or the payment of taxes or other operating 
expenses shall be passed through to Owner. Manager shall be responsible for the billing of all 
tenants for fixed rent, percentage rent, escalation rent, rent inclusion, common area maintenance 
charges, and all other charges payable by them under their leases (collectively, "Rent") and 
Manager shall collect such Rent, in each case, as required under this Agreement and consistent 
with the Property Management Standard. Manager shall use the accounts and accounting-reporting 
systems designated by Owner and shall not change any account or system unless directed by 
OwTier. 

a. 

Tenant Leases. Owner shall provide Manager with a copy of the leases, and 
all amendments thereto, for each tenant located on the Property {together with any lease, and all 
amendments thereto, entered into by or with Owner's written consent after the Effective Date) 

b. 
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(collectively, (lie "Leases'" or individually, a "Lease"). Manager shall assist Owner in performing 
all duties required of Owner under the Leases so that such Leases shall remain in full force and 
effect. The negotiation of any new leases and other lease documents shall be the responsibility of 
Manager or any leasing broker employed by Owner, subject to the control and direction of Owner: 
provided, however. Manager will not have any authority to execute and deliver leases, renewal 
agreements, lease amendments, lease termination or lease surrender agreements, lease consents or 
approvals, or renting commission or brokerage agreements. Unless Owner elects to maintain the 
leasing files. Manager shall maintain complete leasing files. 

Personnel. Subject to the Approved Budget. Manager shall commit the 
resources and time of its existing personnel (and, if necessary, hire such additional personnel and 
subcontractors) as appropriate for the proper exercise of its duties hereunder. Manager shall use 
its best professional judgment in the selection and supervision of its employees to perform 
Manager's obligations in accordance with applicable law and the provisions of this Agreement. 
Manager shall be responsible for the usual management services in connection with the 
computation and payment of employee compensation including salary, withholding taxes, fringe 
benefits, worker's compensation insurance and other employee insurance required by law, and 
such other items as may be customary and or be required under law for its employees, and shall 
file when due all reports required by applicable law relating to the employment of its personnel. 
Payment of employee compensation of those employees of Manager hired in accordance with this 
Section 5c. or those employees of Manager hired in accordance with this Agreement shall be 
reimbursed to Manager in accordance with the Approved Budget. Notwithstanding the foregoing. 
Owner shall, in its reasonable discretion, have the right at any time during the term of this 
Agreement, to discuss any perceived personnel problem with Manager and. if the situation is not 
resolved to the reasonable satisfaction of Owner, to direct Manager to remove any employee of 
Manager performing duties hereunder, provided that such removal complies with applicable 
federal and state law. 

c. 

Maintenance. Manager shall, on behalf of, in the name of and at the expense 
of Owner, maintain and repair the Property in a manner customary for the ownership and operation 
of similar properties in the area in which the Property is locatcd. and shall take all steps consistent 
with the Property Management Standard to cause the Property to comply with applicable law, the 
covenants contained in this Agreement and the Approved Budget, Owner's financing documents 
and the Leases for the Property. In accordance with the Approved Budget. Manager may enter 
into contracts with independent third party contractors to perfonn such maintenance and repair, 
provided that such contracts shall be subject to the prior written approval of Owner if not 
terminable for any or no reason upon not more than thirty (30) days prior notice. Except as set 
forth herein. Manager agrees to secure the prior written approval of Owner for all expenditures or 
the incurring of any obligation in excess of the corresponding amounts therefore set forth in the 
Approved Budget. 

d. 

Compliance with Governmental Requirements and Property Agreements. 
Manager shall take all steps consistent with the Property Management Standard to cause the 
Property to comply with: 

e. 

all known laws, ordinances, orders, rules, regulations, and 
requirements of all Federal, state, and municipal governments, courts, departments, commissions. 
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boards, and o f f i ces and na t iona l or loca l Boards o f F i re Unde rwr i t e r s , o r any o ther b o d y exerc i s ing 
the func t ions s im i l a r to those o f any o f the f o r e g o i n g w h i c h m a y be app l i cab le t o the Proper ty 
{each a ••Governmental Requirement"}. 

all te rms and cond i t i ons ("Property Agreement Requirements") 
appl icab le to O w n e r or the Proper ty conta ined i n any g r o u n d lease, space lease, m o r t g a g e , deed o f 
trust or o ther secur i ty ins t ruments a f fec t i ng each P rope r t y and all easements, covenants and o the r 
t i t le encumbrances to w h i c h the Proper ty is subject ("Property Agreements") as l o n g as M a n a g e r 
has rece ived a c o p y o f such Proper ty A g r e e m e n t f r o m O w n e r . 

Manager , to the extent permi t ted under the A p p r o v e d Budget and. w h e n not so permi t ted , 
f o l l o w i n g wr i t t en au thor iza t ion from O w n e r , and at no cost or expense to Manager , shal l p r o m p t l y 
remedy any v i o l a t i o n o f any Governmenta l Requ i rements o r Proper ty Ag reemen t Requ i rements that 
comes to its at tent ion except in cases whe re O w n e r is contes t ing or intends to contest such 
Governmenta l Requi rements or Property Ag reemen t Requi rements w h i c h come t o Manager ' s 
at tent ion, i n w h i c h case O w n e r shall g ive Manager p r o m p t w r i t t en not ice o f i ts dec is ion to so contest, 
or in those cases w h e r e O w n e r directs otherw ise. M a n a g e r shal l , w i t h i n f i ve (5) business days, g i v e 
not ice t o O w n e r o f any v i o la t i on or not ice o f a l leged v i o l a t i on o f Gove rnmen ta l Requ i rements or 
Property Ag reemen t Requi rements o f w h i c h Manage r becomes aware. O w n e r and M a n a g e r agree 
to cooperate w i t h each other to cause the Proper ty to be operated at a l l t imes i n c o m p l i a n c e w i t h a l l 
app l icab le Gove rnmen ta l Requi rements and Proper ty Agreement Requi rements and shal l not 
k n o w i n g l y , d i r ec t l y or ind i rec t ly , suf fer , permi t o r m a k e any use o f the Property w h i c h is p roh ib i ted 
b y any such Governmen ta l Requirements o r Property Agreement Requi rements , 
commun ica t ions w i t h any lenders, government agencies, or other parties to the G o v e r n m e n t a l 
Requi rements o r Proper ty Agreements shal l be t h rough the O w n e r unless o therw ise spec i f i ca l l y 
d i rected in w r i t i n g by Owner . Expenses incu r red i n r e m e d y i n g v io la t ions o f any G o v e r n m e n t a l 
Requirements o r Proper ty Agreements m a y be pa id f r o m the Opera t ing Accoun t , as here inaf ter 
def ined, i n accordance w i t h the A p p r o v e d Budget o r as approved b y O w n e r i n w r i t i n g . W h e n funds 
in excess o f the amount o n deposit in the Ope ra t i ng A c c o u n t are requi red or i f the v i o l a t i on is one 
for w h i c h the Proper ty t i t le ho lder m i g h t be subject to penal ty . Manager shal l n o t i f y O w n e r w i t h i n 
three (3) business days o f becom ing aware o f such fact so that p romp t arrangements m a y be m a d e 
to remedy the v io la t i on . A l l costs o f e f f ec tua t i ng c o m p l i a n c e shal l be at O w n e r ' s sole cost and 
expense. 

i i . 

A l l 

U t i l i t i es , Services and E u u i n m e n t . Manage r shal l , o n b e h a l f o f , i n the name 
o f and at the expense o f Ow ner i n accordance w i t h the A p p r o v e d Budget , be respons ib le fo r the 
enter ing in to and renewa l o f a l l contracts fo r e lec t r i c i t y , gas. steam, water , landscap ing, te lephone 
service, fue l , o i l , ma in tenance, v e r m i n ex te rm ina t i on , c lean ing, and j an i t o r i a l serv ices f o r tenant 
spaces and c o m m o n areas in the Proper ty , and o the r services usua l l y o r cus tomar i l y f u rn i shed o r 
rendered i n connec t i on w i t h the ownersh ip and ope ra t i on o f s im i l a r proper t ies i n the c i t y or v i l l a g e 
i n w h i c h the Proper ty is located o r as Manage r , i n i ts reasonable business j u d g m e n t , deems 
prudent : p r o v i d e d that , unless o the rw ise app roved i n w r i t i n g b y O w n e r , M a n a g e r shal l not enter 
in to contracts w i t h vendo rs w h i c h are ( i ) no t subject to cance l la t ion w i t h i n th i r t y (30) days f o r a n y 
reason o r no reason; ( i i ) not subject t o cance l l a t i on w i t h i n seven (7) days upon the sale o f the 
Proper ty ; and ( i i i ) w i t h any Related Par ty (as d e f i n e d in Sect ion 7). Manager shal l r e v i e w a l l b i l l s 
rece ived f o r serv ices rendered in connec t i on w i t h the opera t ion and main tenance o f the Proper ty 
and, p r o v i d e d that such services w e r e rendered i n accordance w i t h th is A g r e e m e n t and the 
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agreement f o r such services, and the amoun t set f o r t h o n such h i l l s are i n acco rdance w i t h the 
agreement fo r such serv ices and the A p p r o v e d Budget and do no t o t h e r w i s e r e q u i r e O w n e r 
a p p r o v a l , shal l pay such h i l l s f r om the P rope r t y ' s Ope ra t i ng Accoun t (as d e f i n e d in Sec t ion 5) . 

C o m p e t i t i v e B i d d i n u and Lease Repor t ing. T o the extent that Manager 
enters i n to any contract o n b e h a l f o f O w n e r i n accordance w i t h and sub jec t to th i s Ag reemen t , 
M a n a g e r shal l award a l l contracts f o r repai rs , cap i ta l improvemen ts , g o o d s and serv ices related to 
the Proper ty w h i c h exceed T e n T h o u s a n d Do l l a r s (S I 0 .000) o n the bas is o f c o m p e t i t i v e b i d d i n g 
unless o the rw ise approved b y O w n e r in w r i t i n g . Manager shal l ob ta in at least t w o ( 2 ) w r i t t e n b i ds 
from unre la ted th i rd -pa r t y b idders f o r cont rac ts o v e r Ten Thousand D o l l a r s ( S I 0 . 0 0 0 ) and three 
(? ) w r i t t e n b ids from unre lated t h i r d -pa r t y b idders for contracts ove r T w e n t y - F i v e Thousand 
D o l l a r s ($25,000) . O w n e r has the r igh t to des ignate par t icu lar b idders f o r purposes o f c o m p e t i t i v e 
b i d d i n g . Manage r w i l l s u b m i t a Job Cost S u m m a r y in the f o r m o f E x h i b i t C d e t a i l i n g vendor b ids 
f o r a l l capi ta l pro jects f o r the approva l o f O w n e r . Manage r w i l l also dra f t and s u b m i t a Job Code 
Set -up Workshee t in the f o r m o f E x h i b i t D f o r a l l capi ta l pro jects and leases. T h i s p r o v i s i o n shal l 
no t a p p l y to any de legat ion by M a n a g e r o f M a n a g e r ' s p roper ty m a n a g e m e n t respons ib i l i t i es 
hereunder to a subcont ractor pursuant t o Sect ion 3. 

g-

h. Insurance. 

i. Manage r shal l assist O w n e r i n m a i n t a i n i n g any and a l l insurance 
requ i red o f O w n e r under Leases. P rope r t y Ag reemen ts , and th is A g r e e m e n t . 

Manage r shal l use c o m m e r c i a l l y reasonable e f f o r t s t o ensure that a l l 
cont rac tors , subcontractors, and supp l ie rs p e r f o r m i n g w o r k o n or p r o v i d i n g suppl ies to the 
Proper ty ma in ta i n insurance coverage at such part ies" expense, in the f o l l o w i n g m i n i m u m 
amounts : 

i i . 

W o r k e r ' s Compensa t i on - i n an amoun t requ i red b y 
app l i cab le l a w w h i c h extends to a l l emp loyees , cont ractors and each con t rac to r ' s employees 
c o m p l e t i n g w o r k at the Proper ty . T h i s coverage shal l i nc lude a w a i v e r o f sub roga t ion in favo r o f 
Ow-ner and Manager . 

(a) 

(b) E m p l o y e r ' s L i a b i l i t y - where requ i red . S100,000. 

C o m m e r c i a l Genera l L i a b i l i t y - S1,000,000 b o d i l y i n j u r y per 
person and per occur rence; S1.000.000 p r o p e r t y damage; and S2,000,000 annua l aggregate l i m i t . 
T h i s coverage shal l n a m e b o t h O w n e r and Manage r as add i t i ona l insured on a p r i m a r y , 
n o n - c o n t r i b u t o r y basis f o r bo th p remises /ope ra t i on and p roduc ts / comp le ted opera t ions ; i t shal l 
a lso i nc l udc a w a i v e r o f sub roga t ion and i n d e m n i f i c a t i o n w o r d i n g b e n e f i t i n g bo th O w n e r and 
Manage r . 

(c) 

(d ) Bus iness A u t o L i a b i l i t y - SI ,000 .000 b o d i l y i n j u r y and 
p r o p e r t y damage c o m b i n e d s ing le l i m i t , per acc ident , t o cover o w n e d , leased, h i red , o r n o n o w n e d 
veh ic les . 

(e) E x c e s s / U m b r e l l a L i a b i l i t y - $1 ,000 ,000 per occurrence. 
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M a n a g e r shal l o b t a i n i t s o w n i n s u r a n c e i n c o m p l i a n c e w i t h the 

f o r e g o i n g f o r ac t i v i t i es o f i ts o w n emp loyees , i f any , i n c o n n e c t i o n w i t h the P r o p e r t y . M a n a g e r 

sha l l be respons ib le f o r t h e a d j u s t m e n t o f any l i a b i l i t y l i m i t s s p e c i f i e d h e r e i n , bu t s u c h a d j u s t m e n t s 

sha l l o n l y be m a d e a f te r t a k i n g i n t o accoun t the na ture o f the se rv i ces b e i n g p e r f o r m e d . A l l 

ce r t i f i ca tes o f M a n a g e r ' s i nsu rance p o l i c i e s sha l l name O w n e r as a d d i t i o n a l i n s u r e d a n d M a n a g e r 

w i l l g i v e p r o m p t w r i t t e n n o t i c e o f cance l l a t i on , n o n - r e n e w a l , o r m a t e r i a l change i n c o v e r a g e o f 

any o f the aforesaid p o l i c i e s . F u r t h e r m o r e , M a n a g e r sha l l , at i ts so le cost a n d expense , ( i ) m a i n t a i n 

adequate p ro fess iona l l i a b i l i t y i n su rance i n accordance w i t h i n d u s t r y s tandards a n d t he P r o p e r t y 

M a n a g e m e n t S tandard a n d such p o l i c y shal l no t be cance l l ed w i t h o u t n o t i f y i n g O w n e r , a n d 

( i i ) i n c l u d e a C u s t o m e r - C l i e n t E n d o r s e m e n t c o v e r i n g O w n e r as a t h i r d p a r t y b e n e f i c i a r y unde r i ts 

e x i s t i n g F i d e l i t y p o l i c y i n an a m o u n t not less t han S I , 5 0 0 . 0 0 0 . 

M a n a g e r sha l l , i n a m a n n e r set f o r t h i n S e c t i o n 12 h e r e o f , n o t i f y 

O w n e r p r o m p t l y a f t e r M a n a g e r b e c o m e s aware o f a n y pe rsona l i n j u r y o r p r o p e r t y d a m a g e 

o c c u r r i n g to o r c l a i m e d b y a n y tenant o r o the r pe rson o n o r w i t h respect to t he P rope r t y . In the 

case o f any fire, acc iden t , o r o t he r casua l t y to the P rope r t y . M a n a g e r sha l l a lso , i m m e d i a t e l y u p o n 

b e i n g n o t i f i e d the reo f , t e l e p h o n e no t i ce t h e r e o f to O w n e r ' s i nsu rance agen t so that an i nsu rance 

ad jus ter can v i e w the d a m a g e b e f o r e repa i rs are star ted, and c o m p l e t e a l l c u s t o m a r y loss repor ts . 

M a n a g e r shal l p r o m p t l y f o r w a r d t o O w n e r ' s i nsu rance ca r r i e r a n y s u m m o n s , subpoena , o r o t h e r 

l i k e lega l d o c u m e n t a t i o n se rved u p o n or rece i ved b y M a n a g e r r e l a t i n g to ac tua l o r a l l e g e d po ten t i a l 

l i a b i l i t y o f M a n a g e r . O w n e r , o r t he P rope r t y . M a n a g e r sha l l c o n c u r r e n t l y send to O w n e r cop ies 

o f a l l co r respondence , no t i ces , c l a i m s , and d o c u m e n t s g i v e n to O w n e r ' s i nsu rance ca r r ie rs by 

M a n a g e r o r o t h e r w i s e r e c e i v e d b y M a n a g e r . 

i i i . 

i v . 

M a n a g e r sha l l secure f r o m each tenant o f t he P rope r t y , w i t h i n t h i r t y 

( 30 ) days a f ter the e x e c u t i o n o f each such t e n a n t ' s Lease or at least t h i r t y ( 3 0 ) d a y s p r i o r t o 

e x p i r a t i o n o f t he e x i s t i n g ce r t i f i ca te , w h i c h e v e r is a p p l i c a b l e , a n y p o l i c i e s o r ce r t i f i ca tes o f 

i nsu rance , and r e n e w a l s t he reo f , r equ i red to be f u r n i s h e d b y the t e r m s o f each Lease. M a n a g e r 

shal l g i v e p r o m p t w r i t t e n n o t i c e t o O w n e r i f any such i t e m is no t secured w i t h i n t he t i m e stated. 

M a n a g e r sha l l coopera te w i t h and p r o v i d e reasonab le access to t he 

P rope r t y to agents o f a n y and a l l i nsu rance c o m p a n i e s w h i c h m a y , f r o m t i m e - t o - t i m e , be i n v o l v e d 

w i t h the issuance o f i n su rance p o l i c i e s o r w i t h i n s p e c t i o n o f the P r o p e r t y i n c o n n e c t i o n w i t h 

i nsu rance po l i c i es t hen i n f o r c e . M a n a g e r shal l assist O w n e r i n c a u s i n g the P r o p e r t y to c o m p l y 

w i t h any and a l l r e q u i r e m e n t s o f such insu rance c o m p a n i e s s u b m i t t e d to O w n e r . 

A l l p o l i c i e s ca r r ied b y O w n e r o r M a n a g e r sha l l be issued b y car r ie rs 

h a v i n g ra t ings o f B e s t ' s I n s u r a n c e G u i d e , A - / X o r be t te r , and a d m i t t e d to engage i n the bus iness 

o f i nsu rance i n the State i n w h i c h t h e P r o p e r t y is l o c a t e d and sha l l i n c l u d e a w a i v e r o f s u b r o g a t i o n 

endorsemen t i n f a v o r o f M a n a g e r and O w n e r as app rop r i a te . M a n a g e r and O w n e r re lease each 

o ther f r o m l i a b i l i t y f r o m p r o p e r t y d a m a g e c l a i m s . O w n e r sha l l d e l i v e r p r o m p t l y to M a n a g e r a l l 

ce r t i f i ca tes o f i n su rance i ssued b y the c o m p a n y or c o m p a n i e s p r o v i d i n g such i nsu rance a n d 

M a n a g e r sha l l be an a d d i t i o n a l i n s u r e d o n al l l i a b i l i t y p o l i c i e s desc r i bed a b o v e ( e x c l u d i n g 

W o r k e r ' s C o m p e n s a t i o n o r E m p l o y e r ' s L i a b i l i t y p o l i c i e s ) , a n d such insu rance sha l l be p r i m a r y f o r 

M a n a g e r and O w n e r w i t h respect to t he P rope r t y . 

v . 

v i . 

v i i . 
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i . Lega l Proceedings. Manage r sha l l be respons ib le f o r r e ta i n i ng lega l counsc l 
as m a y be des ignated b y O w n e r to ins t i tu te a l l necessary legal ac t i on o r p roceed ings fo r the 
co l l ec t i on o f rent or o ther i ncome f r o m the Proper ty , o r fo r the e v i c t i o n or d ispossess ing o f tenants 
or o ther persons the re f rom. A l l fees and charges o f legal counsel re ta ined in accordance h e r e o f 
shal l be pa id f r o m the P roper t y ' s Opera t i ng A c c o u n t . 

Renor t in t t . Manager is requ i red to operate on the N e t s o u r c e ® database, a 
web based accoun t i ng so f tware system f r o m M R I, Inc. Th i s sys tem e l im ina tes the need fo r 
m u l t i p l e database rep l i ca t ions as w e l l as the t ransmi t ta l to O w n e r o f hard cop ies o f m o n t h l y 
f i nanc ia l ope ra t i ng statements. T h e cost f o r l icenses re lated to the usage o f the M R I A c c o u n t i n g 
So f twa re sys tem and other systems shal l be cons idered a Proper ty expense pa id out o f the 
Opera t i ng A c c o u n t as p r o v i d e d fo r in the A p p r o v e d Budge t . Separate, m o r e de ta i led accoun t i ng 
repo r t i ng spec i f i ca t ions w i l l be p ro \ ided by O w n e r , h i ch i nc lude but are not l i m i t e d t o the " C M " . 
" A / P " . and " G / L " modu les o f M R I ' s N e t S o u r c e ® system. Manage r is requ i red to be f a m i l i a r w i t h 
the M R ! a c c o u n t i n g so f tware and O w n e r ' s accoun t i ng po l i c ies and procedures. M a n a g e r shal l use 
A v i d X c h a n g e f o r i n v o i c e processing. Transact ions are to be f i na l i zed o n the last business day o f 
the m o n t h , and Manager , w i t h i n ten {10) business days a f te r the end o f each m o n t h (o r m o r e o f t en 
i f requested b y O w n e r at any t ime) , shal l s u b m i t repor ts i n an e lec t ron ic f o r m approved b y O w n e r 
s u m m a r i z i n g and re f l ec t i ng al l mater ia l occurrences and act iv i t ies c o n c e r n i n g the Proper t y fo r the 
p reced ing m o n t h and con ta in i ng any proposals or r ecommenda t i ons o f Manage r , as app l i cab le , f o r 
O w n e r ' s cons idera t ion . Th i s report shall inc lude, but is not l i m i t e d to, a deta i led l i ne i t e m nar ra t ive 
report on ( i ) i n c o m e and expense var iances f o r the current m o n t h and year- to-date, ( i i ) r e n t 
de l inquenc ies i n c l u d i n g current status and c o l l e c t i o n e f fo r ts , ( i i i ) changes in occupancy vacancy , 
( i v ) leas ing prospects and m a r k e t i n g ac t i v i t y , marke t cond i t i ons , sales, leases and o ther 
i n f o r m a t i o n and /o r events pert inent to the p r o p e r t y ' s marke t pos i t i on , ( v ) opera t iona l ac t i v i t y , 
( v i ) c o m p l e t e d repairs , and ( v i i ) o ther notable events, cond i t i ons o r accomp l i shmen ts . Th i s repor t 
w i l l be subm i t t ed us ing a repor t in the f o n n o f E x h i b i t E. Manager shal l also submi t to O w n e r , 

(a) o n o r be fo re M a r c h 1 o f each year, an annua l repor t f o r the Proper ty f o r the p reced ing year, and 
(b) on o r be fo re December 15 o f each year, a c o m p r e h e n s i v e proposed leas ing and management 
p lan f o r the f o l l o w i n g year. A l l reports and p roposa ls shal l be accompan ied b y such suppo r t i ng 
d o c u m e n t a t i o n as O w n e r shal l reasonably request. W i t h o u t l i m i t i n g the fo rego ing , Manage r shal l 
n o t i f y O w n e r (and de l i ve r to O w n e r copies o f any s u p p o r t i n g documen ta t i on ava i lab le to Manage r ) 
o f any o f the f o l l o w i n g i n v o l v i n g any o f the Proper ty p r o m p t l y af ter Manage r l eams thereof : any 
v i o l a t i o n or a l leged v i o l a t i o n o f any G o v e r n m e n t a l Requ i remen t ; any mate r ia l defect i n any o f the 
Proper ty ; any fire, acc ident , o r other casual ty to any o f the Proper ty ; any pend ing o r p roposed 
condemna t i on , r ezon ing , o r o ther gove rnmen ta l p roceed ing ; and any p e n d i n g o r threatened 
lawsu i t , j u d i c i a l or quas i - j ud i c ia l p roceed ing, i nves t i ga t i on , o r i n q u i r y . 

Books and Records. Un less o the rw i se d i rec ted b y O w n e r , Manager shal l 
be respons ib le f o r es tab l i sh ing and m a i n t a i n i n g (and to the extent necessary o r appropr ia te w i t h 
regard to M a n a g e r ' s dut ies hereunder, establ ish and m a i n t a i n i ts o w n ) accurate, f u l l , and comp le te 
books, records, and accounts as d i rected b y O w n e r , s h o w i n g al l o f the financial aspects o f the 
opera t ion and the financial cond i t i on o f the Proper ty ( co l l ec t i ve l y , "Books and Records"). T h e 
Books and Records shal l r ema in the p rope r t y o f O w n e r . Unless O w n e r d i rects o the rw ise , the 
Books and Records f o r each calendar year shal l be m a i n t a i n e d b y the Manager at i ts o f f i c e , except 
those B o o k s and Records that are requ i red b y l a w to be ma in ta ined on si te at the Proper ty . 
Manage r shal l be respons ib le fo r m a k i n g ava i lab le o r d e l i v e r i n g to O w n e r , or to any person o r 

k . 
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en t i t y designated b y O w n e r , the B o o k s and Records for inspect ion. A d d i t i o n a l l y , the books o f 
account o f Manager , and the Proper ty , shal l be kept and ma in ta i ned on an accrua l basis i n 
accordance w i t h G A A P app l ied o n a consistent basis and any other a c c o u n t i n g s tandards as O w n e r 
m a y reasonably require, w h i c h m a y change f r o m t i m e to t ime. A n n u a l aud i ted statements mus t 
a lso be prepared in accordance w i t h G A A P and any other accoun t i ng s tandards as O w n e r m a y 
requ i re . 

1. Bank Accoun ts . M a n a g e r shal l ma in ta in such bank accounts as O w n e r shal l 
reasonab ly d i rec t fo r the deposit o f P roper t y receipts and tenant secur i t y depos i ts i n segregated 
bank accounts w i t h an F D I C - i n s u r e d bank or savings bank as an ope ra t i ng account ("Operating 
Account") and secur i ty deposi t account , respec t i ve ly , fo r the Proper ty . T h e accoun ts shal l be in 
the name o f , and shal l be the sole p rope r t y o f . O w n e r (o r i n accordance w i t h real estate laws 
requ i red b y the state i n w h i c h the Proper t y is located) , and shal l requ i re f o r w i t h d r a w a l o f mon ies 
the re f rom: ( i ) fo r w i t hd rawa l s up to T w e n t y - F i v e Thousand Do l l a r s ( $25 ,000 ) , the s ignature o f an 
o f f i c e r o f Manager , and ( i i ) f o r w i t h d r a w a l s over T w e n t y - F i v e T h o u s a n d D o l l a r s ($25 ,000) , the 
s ignature o f an o f f i c e r o f O w n e r ; p rov ided , no s ignature o f Ow^ner is requ i red fo r r ecu r r i ng 
budgeted payments such as mor tgage , tax o r insurance payments . M a n a g e r shal l p r o m p t l y f u rn i sh 
to O w n e r the bank name, address, account numbe r , and names and pos i t i ons o f the au thor ized 
s ignator ies f o r each such account opened b y the Manage r p r o m p t l y a f ter the account is opened. 
A l l revenues fo r the Proper ty shal l be p r o m p t l y depos i ted in the respect ive accoun t the re fo re upon 
receipt and he ld there in un t i l used to pay expenses fo r the Proper ty in accordance w i t h the budget 
o r r e m i t t e d to O w n e r i n accordance w i t h O w n e r ' s d i rec t ion . A l l interest o n a l l accounts is a l located 
to O w n e r and the d ispos i t ion o f the same shal l be at the d i rec t i on o f O w n e r . 

Ass is tance. M a n a g e r shal l assist the accountants and aud i to rs o f O w n e r in 
the p repara t ion o f f i nanc ia l repor ts and tax re turns requ i red to be submi t t ed b y O w n e r to any 
Federal , state, o r m u n i c i p a l gove rnmen t o r t a x i n g au thor i t y i n connec t i on w i t h the o w n e r s h i p o f 
the Proper ty , and Manage r shal l f u l l y cooperate w i t h such accountants in connec t i on w i t h the 
accoun tan t ' s pe r fo rmance o f i ts dut ies. M a n a g e r shal l upon request assist O w n e r ' s at torneys in 
any j u d i c i a l o r quas i - jud ic ia l p roceed ings re la t i ng to any o f the Proper ty . I n add i t i on . Manager 
shal l assist and f u l l y cooperate w i t h O w n e r ' s emp loyees and agents i n the prepara t ion o f 
i n f o r m a t i o n to be submi t ted to lenders o f O w n e r and any o ther act ions taken b y emp loyees and 
agents o f O w n e r in connec t i on w i t h the financing o r r e f i n a n c i n g o f the Proper ty . 

Budget Preparat ion. Manager shal l prepare and s u b m i t to O w n e r fo r 
O w n e r ' s rev iew and approva l a p roposed opera t ing budget ( s h o w i n g i n c o m e and expenses) and a 
cap i ta l expend i tu re budget in respect o f the p r o m o t i o n , opera t ion , managemen t , i m p r o v e m e n t , 
ma in tenance , and leas ing o f the P rope r t y f o r cach ca lendar year d u r i n g the t e r m o f th is Ag reemen t . 
T h e p roposed budgets f o r each ca lendar year shal l be de l i ve red b y Manage r t o O w n e r n o later than 
N o v e m b e r 15 o f the p reced ing ca lendar year; howeve r , O w n e r has a l ready deve loped and 
a p p r o v e d the budget fo r 2019. T h e p roposed budgets shal l be i n f o r m acceptable to O w n e r b y 
D e c e m b e r 15 o f the p reced ing year. M a n a g e r shal l assist and f u l l y cooperate w i t h O w n e r in 
connec t i on w i t h O w n e r ' s rev iew and app rova l o f the p roposed budgets. O w n e r ' s de te rm ina t ion 
in respect o f any such budget shal l be final. A s used i n th is Ag reemen t , the te rm "Approved 
Budget" shal l mean and refer to the o p e r a t i n g budget and cap i ta l expend i tu re budget approved b y 
O w n e r in respect o f each calendar year d u r i n g the t e rm hereof . U n t i l new budgets are approved. 
M a n a g e r shal l operate under the A p p r o v e d Budget fo r the p reced ing calendar year, except f o r 

m . 

n. 
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payments fo r debt serv ice, real estate taxes, u t i l i t y charges, and insu rance p r e m i u m s , w h i c h sha l l 
be adjusted to ref lect cur rent ac tua l amounts. 

C A M Est imates and C A M Reconc i l i a t ions . M a n a g e r shal l p repare and 
submi t to O w n e r for O w n e r ' s approva l C A M estimates b y December 31 o f the p reced ing ca lendar 
year. Manager shal l prepare and submi t to O w n e r for O w n e r ' s approva l C A M Reconc i l i a t i ons b y 
February 28 o f the f o l l o w i n g calendar year. 

o. 

M e e t i n g Buduet . Except as p r o v i d e d here in o r w i t h the p r i o r w r i t t e n 
consent o f O w n e r . M a n a g e r sha l l ensure that the actual costs o f p r o m o t i o n , managemen t , 
operat ion, i m p r o v e m e n t , ma in tenance, and leas ing o f the P roper t y shal l not exceed the A p p r o v e d 
Budget fo r the Proper ty in respect o f any calendar year or o the r pe r i od f o r w h i c h the A p p r o v e d 
Budget is appl icab le , e i ther i n to ta l or in any one accoun t i ng ca tegory . A l l expenses sha l l be 
charged to the p roper account as spec i f ied i n the re levant A p p r o v e d Budge t , and no expense may-
be c lassi f ied or rec lass i f ied f o r the purpose o f a v o i d i n g an excess i n the annua l budgeted a m o u n t 
o f an accoun t ing ca tegory . Manager shal l ob ta in O w n e r ' s p r i o r w r i t t e n approva l fo r any 
e x p e n d i t u r e ^ ) (except f o r emergency expend i tu res in w h i c h case M a n a g e r shal l p r o v i d e O w n e r 
w i t h wr i t t en not icc o f such expend i tu re as soon as pract icab le ; c o l l e c t i v e l y he re in re fer red to as 
•'Permitted Additional Expenses") that \ \ i l l cxcccd any par t i cu la r accoun t i ng category o f any 
A p p r o v e d Budget b y m o r e than the lesser o f S5.000 or ten percent ( 1 0 % ) ; p rov ided , h o w e v e r , i n 
the event that the l ine i tems, i n the aggregate, exceed the i tems o n the A p p r o v e d Budge t b y m o r e 
than th i r ty percent ( 3 0 % ) . Manage r shal l be requ i red to ob ta i n O w n e r ' s p r i o r w r i t t e n consent 
be fore m a k i n g any add i t i ona l expend i tu re . D u r i n g each ca lendar year. Manager shal l i n f o r m 
O w n e r o f any mate r ia l increases i n costs and expenses that w e r e no t foreseen d u r i n g the budge t 
preparat ion and approva l p e r i o d and thus we re not re f lec ted i n an A p p r o v e d Budget . Manage r is 
not author ized to m a k e any expend i tu res to meet such unforeseen costs and expenses w i t h o u t 
O w n e r ' s p r i o r w r i t t e n approva l . 

p. 

E m e r u e n c v Repairs. N o t w i t h s t a n d i n g a n y t h i n g here in to the con t ra ry , i f 
d u r i n g the t e r m o f th is A g r e e m e n t a f i re , casual ty , o r o ther emergency shal l occu r w i t h regard to 
the Proper ty , w h i c h requ i res that some i m m e d i a t e remed ia l , co r rec t i ve , or p reven ta t i ve w o r k b e 
done i n order to m a i n t a i n the secur i t y o r s t ructura l i n t eg r i t y o f a n y o f the Proper ty o r to p ro tec t the 
safety o f the general pub l i c , t hen O w n e r does hereby au thor ize M a n a g e r to enter i n to such contracts 
and purchase orders o n b e h a l f o f and at the expense o f O w n e r , and prosecute such w o r k as is 
necessary to t e m p o r a r i l y m a i n t a i n the secur i ty and st ructura l i n t e g r i t y o f the par t i cu la r Proper ty 
and to protect the genera l w e l f a r e and safety o f the pub l i c , regardless o f whether d o i n g so w o u l d 
cause the A p p r o v e d Budget to be exceeded, p r o v i d e d that M a n a g e r p r o m p t l y thereaf ter no t i f i es 
O w n e r o f the need fo r and the scope o f such emergency requ i rements . 

q. 

M e e t i n u s . U p o n request o f O w n e r , p r i n c i p a l s o f Manager shal l meet w i t h 
o f f i ce rs , employees, or agents o f O w n e r to discuss mat ters c o n c e r n i n g the Proper ty . 

Tax Chal lenges. Manage r shal l ob ta i n and r e v i e w the appropr iateness o f 
b i l l s f o r opera t ing and o the r expenses as w e l l as real estate and personal p roper ty taxes, 
i m p r o v e m e n t assessments, and o ther i m p o s i t i o n s app l i cab le t o the Proper ty , and Manage r shal l 
adv ise O w n e r whe the r the amoun t t h e r e o f shou ld be cha l lenged , and the means ava i lab le f o r 
ob ta in ing a reduc t i on o r r e fund o f same, together w i t h Manage r ' s recommendat ions as to the 

s. 
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course o f ac t i on to be pursued. In add i t ion , M a n a g e r shal l assist O w n e r and i ts accountants In 
connec t i on w i t h a m cha l lenge by the O w n e r o f the tax l iab i l i t ies o f the Proper ty . U p o n O w n e r ' s 
w r i t t e n request. Manager shal l d i r ec t l y under take such tax cha l lenge w i t h the app rop r i a te Federal 
and state t a x i n g author i t ies , and the reasonable expenses o f Manager i n c u r r e d i n c o n n e c t i o n w i t h 
such tax chal lenge, i n c l u d i n g any fees f o r requ i red legal , appraisal , accoun t i ng , and o ther 
pro fess iona l services approved i n advance b y O w n e r , shal l be cons idered Proper ty expenses pa id 
out o f t he O p e r a t i n g A c c o u n t , 

Sians. 
con ta in ing M a n a g e r ' s name. logo , and address, p r o v i d e d such signage and a l l costs re la ted to the 
prepara t ion , ins ta l la t ion , and main tenance o f the s ignage are approved b y O w n e r i n w r i t i n g . 
Manager shal l en fo rce any s ign po l i c ies o r l i m i t a t i o n s f r o m t i m e - t o - t i m e i n e f fec t f o r t he Proper ty . 
Manager acknow ledges that o n l y the O w n e r shal l have the r ight to name the Proper ty o r to change 
the name o f any b u i l d i n g o n the Proper ty . 

Manager shal l have the right to ins ta l l and m a i n t a i n s ignage 

Hazardous Mater ia ls . I f . d u r i n g the t e r m o f th is A g r e e m e n t , M a n a g e r has 
k n o w l e d g e o f the ex is tence o f Hazardous Ma te r i a l s {as de f i ned b e l o w ) on , in , under , o r a f f e c t i n g 
al l or any p o r t i o n o f the Proper ty , Manager shal l i m m e d i a t e l y n o t i f y O w n e r o f the c o n d i t i o n , b o t h 
o ra l l y and i n w r i t i n g . O w n e r shal l de te rmine , i n i ts so le d iscre t ion, such fu r ther course o f ac t ion , 
i nc lud ing , w i t h o u t l i m i t a t i o n , any co r rec t i ve r e m e d i a t i o n , w i t h respect t o the Haza rdous Ma te r i a l s . 
Manager shal l not s u p e n i s c or oversee any w o r k i n v o l v i n g remed ia t i on o f the Hazardous 
Mate r ia l s unless spec i f i ca l l y requested b y O w n e r t o do so and then o n l y pursuant to a separate 
w r i t t en agreement be tween O w n e r and Manager . M a n a g e r shal l at a l l t imes d u r i n g th is A g r e e m e n t 
cooperate w i t h O w n e r and the vendors and cont rac tors o f O w n e r to detect the po ten t ia l occur rence 
or the actual occur rence or existence o f a n y Hazardous Mater ia ls , w h i c h e f fo r t s at de tec t i on and 
coopera t ion shal l be at no add i t iona l cost or expense to O w n e r , i n aba t ing and r e m e d y i n g any 
Hazardous Ma te r ia l s on , i n , under, or a f f e c t i n g a l l o r any p o r t i o n o f the Proper ty . A s used i n th is 
Agreement . "Hazardous Materials" inc ludes but is no t l i m i t e d to any and a l l substances (whe the r 
sol id , l i q u i d , o r gas) ( i ) de f ined, l is ted, o r o the rw i se c lass i f ied as po l lu tants , hazardous wastes, 
hazardous substances, hazardous mater ia ls , e x t r e m e l y hazardous wastes, or w o r d s o f s i m i l a r 
m e a n i n g o r r egu la to r y e f fec t under any present o r f u tu re env i ronmen ta l l aws , or ( i i ) that m a y have 
a negat ive impac t o n h u m a n heal th o r the e n v i r o n m e n t , i nc lud ing , bu t not l i m i t e d to . p e t r o l e u m 
and p e t r o l e u m produc ts , asbestos and asbes tos-conta in ing mater ia ls , p o l y c h l o r i n a t e d b ipheny l s . 
lead radon, rad ioac t i ve mater ia ls , f l ammab les , and exp los ives . 

u. 

Suppl ies, Manage r shal l purchase, p r o v i d e and pay f r o m funds i n the 
Opera t i ng A c c o u n t , consistent w i t h the then cur rent A p p r o v e d Budge t , fo r a l l j a n i t o r i a l and 
ma in tenance suppl ies, too ls and equ ipmen t , r e s t r o o m and to i le t suppl ies, e lect r ica l suppl ies and 
l igh t bu lbs , b o i l e r r o o m suppl ies, paints , u n i f o r m s , s ta t ionery and o f f i c e suppl ies inc iden t to 
pe r fo rmance o f the ob l i ga t i ons herein assumed b y Manage r , except to the extent such supp l ies and 
mater ia ls are p r o v i d e d f o r b y contract w i t h another . Manager shal l m a i n t a i n records f o r a l l 
suppl ies, t oo l s and equ ipmen t purchased hereunder b y Manage r for use i n the management , opera-
t ion and ma in tenance o f the Proper ty . T h e same shal l be de l i ve red to and stored in the app l i cab le 
Proper ty and shal l r ema in the p rope r t y o f the O w n e r and shal l be used on l y in connec t i on w i t h the 
Property. 

v. 
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Construction Supervision Services. w. 

With respect: to each Landlord Project and each Tenant Project (each 
as defined below and, co l l ec t i ve l y , a "Project"), Manager shall f u rn i sh such i n f o r m a t i o n , est imates 
and judgments as may be reasonably requested by Owner to assist Owner in the evaluation of the 
f eas ib i l i t y o f the Project and. in the case o f a Tenant Project , i ts c o n f o r m i t y w i t h the s t ructure and 
systems o f the Proper ty and the p rov i s i ons o f the re levant Lease. M a n a g e r w i l l act as 
representat ive o f the O w n e r w i t h respect to a L a n d l o r d Project and agrees to [ w ] p lace fo r b i d w i t h 
cont ractors , tenant i m p r o v e m e n t and/or capi ta l i m p r o v e m e n t w o r k r e q u i r e d to be comp le ted i n 
connec t i on w i t h the leas ing o f space o r renova t ions at the Proper ty , [ x ] nego t i a te and enter i n to , i n 
the n a m e o f O w n e r , contracts f o r des ign, arch i tec tura l and cons t ruc t i on serv ices; p r o v i d e d , 
h o w e v e r , each contract shal l be subject to O w n e r ' s p r i o r w r i t t e n a p p r o v a l , [ y ] oversee the 
admin i s t ra t i on o f the cons t ruc t ion contracts, i n c l u d i n g the d isbursement process, l i e n - w a i v e r 
co l l ec t i on and financial repo r t i ng , and [z ] approve the w o r k , p e r f o r m final w a l k - t h r o u g h and 
prepare punch- l i s t i tems i f app l i cab le , p rov ided , h o w e v e r . M a n a g e r sha l l p r o v i d e regu la r 
i n f o r m a t i o n to the O w n e r w i t h respect to such act iv i t ies . Manager m a y n o t accept a n y b i d w i t h o u t 
p r i o r w r i t t e n approva l from O w n e r , and O w n e r m a y par t i c ipa te i n and r e v i e w the b i d process and 
a l l re levant documen ta t i on and se lec t ion o f b idders. N o t w i t h s t a n d i n g the f o rego ing , i f a Project is 
o f a spec ia l ized nature or i n v o l v e s ex t rao rd ina ry repai rs or ex tens ive r e c o n s t r u c t i o n o r renova t i on 
o f t h e Proper ty , or i f M a n a g e r is o t he rw i se ca l led upon to p e r f o r m serv ices b e y o n d the scope o f 
superv i so ry dut ies n o r m a l l y p e r f o r m e d b y pro fess iona l m a n a g i n g agents o f s i m i l a r class 
proper t ies , such services m a y b e p e r f o r m e d b y Manager and/or b y independen t contractors, and 
M a n a g e r shal l p r o m p t l y n o t i f y O w n e r o f such facts. O w n e r acknow ledges that M a n a g e r shall no t 
p e r f o r m profess ional a rch i tec tu ra l o r eng ineer ing services. T h e cons t ruc t i on superv i s ion services 
set f o r t h i n th is Sect ion are re fer red to co l l ec t i ve l y as the "Construction Supervision Services". 

"Landlord Project" means any w o r k i n the nature o f an a l tera t ion, 
add i t i on , repa i r or rep lacement to the Proper ty w h i c h at a n y t i m e d u r i n g the t e r m o f th i s A g r e e m e n t 
is to b e under taken fo r or o n b e h a l f o f the O w n e r , i n c l u d i n g (x) w o r k spec i f i ed in the A p p r o v e d 
Budge t , ( y ) w o r k not spec i f ied i n the A p p r o v e d Budge t w h i c h O w n e r m a y from t i m e to t i m e dec ide 
to under take o r w h i c h M a n a g e r i s au thor i zed under the te rms o f th is A g r e e m e n t to undertake, and 
(z) a l l w o r k spec i f ied i n any Lease to be under taken by the Land lo rd , "Tenant P r o j e c t " means 
any w o r k i n the nature o f an a l te ra t ion , add i t i on , repa i r o r rep lacement w h i c h at any t i m e d u r i n g 
the t e r m o f th is Ag reemen t is t o be under taken b y a tenant o r o ther occupan t o f the Proper ty i n 
respect o f i ts premises as pe rm i t t ed under the re levant Lease o r as a p p r o v e d b y O w n e r or b y 
M a n a g e r pursuant to an au tho r i za t i on g i v e n b y O w n e r to Manager . 

O w n e r he reby author izes Manage r to consent to any Tenant Pro jec t 
not p r o v i d e d f o r i n a Lease w h i c h ( x ) is to be p e r f o r m e d at a tenant ' s expense, ( y ) does no t 
m a t e r i a l l y adverse ly a f fec t the s t ruc ture o r systems o f the Proper ty o r in te r fe re w i t h the p rov i s i on 
o f serv ices to other tenants, and ( z ) is o f a nature c o m p a t i b l e w i t h the use o f the subject premises 
and c o m p l i e s w i t h a l l G o v e r n m e n t a l Requ i rements . 

ii. 

i i i . 

E v e r y t h i r d pa r t y p r o v i d i n g services or p e r f o r m i n g w o r k at o r on the 
Proper ty (each, a " C o n t r a c t o r " ) mus t be cont rac ted pursuant to a s tandard ized f o r m contract that 
has been approved in advance b y O w n e r . Each such contract shal l i nc lude v a l i d and appropr ia te 
i ndemn i t i es by the app l i cab le con t rac to r to O w n e r , O w n e r ' s Representat ive and Manager , and 

iv. 
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shal l requ i re the app l i cab le cont ractor to car ry and m a i n t a i n d u r i n g the t e r m o f the contract at least 
the f o l l o w i n g m i n i m u m insurance: 

C o m m e r c i a l General L i a b i l i t y Insurance w i t h l i m i t s o f n o t less t han 
One M i l l i o n Do l la rs ($1 ,000 ,000) per occur rence fo r b o d i l y i n j u r y and p rope r t y 
damage, One M i l l i o n U.S. Do l la rs ( U S D $1 ,000 ,000) each person o r o rgan i za t i on 
f o r personal and adver t i s ing i n j u r y . T w o M i l l i o n U.S. D o l l a r s ( U S D $2 ,000 ,000) 
general aggregate, and T w o M i l l i o n U .S . Do l l a r s ( U S D $2 ,000 ,000) p roduc ts 
comp le ted operat ions aggregate cover ing : ( i ) p remises operat ions l i a b i l i t y ; ( i i ) 
p roduc ts / comp le ted operat ions l i ab i l i t y ; ( i i i ) personal and adver t i s ing i n j u r y 
l i a b i l i t y ; ( i v ) independent contractors l i a b i l i t y ; and ( v ) b road f o r m con t rac tua l 
l i ab i l i t y . Such p o l i c y o f insurance shal l ( v i ) be p r i m a r y and n o n - c o n t r i b u t o r y to 
any insurance or se l f - insurance m a i n t a i n e d b y the O w n e r o r O w n e r ' s 
Representat ive w i t h respect to Con t rac to r ' s opera t ions : ( v i i ) he endorsed to add the 
O w n e r and a l l Interested Parties (as de f i ned he re in ) as add i t i ona l insured; ( v i i i ) 
i nc lude ex tend comp le ted operat ions coverage, f o r at least three (3 ) years af ter 
acceptance o f the Con t rac to r ' s w o r k e i ther t h r o u g h po l i c i es i n force o r t h r o u g h an 
ex tended r e p o r t i n g pe r i od endorsement f o r p roduc t s / comp le ted opera t ions l i a b i l i t y ; 
and ( i x ) not requ i re a wa r ran t y o f u n d e r l y i n g coverage fo r subcontractors , and no t 
con ta in an exc l us i on for i n j u r y to cont rac tors or emp loyees o f cont ractors , o r f o r 
w o r k p e r f o r m e d b y un insured o r under insured cont ractors . "Interested Parties" 
are hereby de f i ned as those ent i t ies w i t h an actual insurab le interest in the Proper ty . 

(I) 

(2 ) A u t o m o b i l e L i a b i l i t y Insurance c o v e r i n g the owne rsh ip , 
ma in tenance, and operat ions o f any a u t o m o b i l e o r a u t o m o t i v e equ ipmen t , whe the r 
such auto is o w n e d , h i red , and non -owned . Con t rac to r shal l m a i n t a i n insurance 
w i t h a c o m b i n e d s ing le l i m i t fo r b o d i l y i n j u r y and p rope r t y damage o f not less than 
the equ iva len t o f One M i l l i o n Do l l a rs ($1 ,000 ,000 ) per acc ident . Con t rac to r ' s 
insurance shal l be endorsed to add the O w n e r and a l l Interested Parties as add i t i ona l 
insured. 

W o r k e r s Compensa t i on Insurance c o v e r i n g statutory' benef i ts i n al l 
states w h e r e operat ions are to be p e r f o r m e d under th is agreement. Such p o l i c y shal l 
i nc lude an e m p l o y e r s ' l i ab i l i t y coverage part w i t h l i m i t s that shal l be no t less than 
F i v e H u n d r e d Thousand Do l la rs ($500 ,000 ) each accident f o r b o d i l y i n j u r y b y 
acc ident , F i v e Hundred Thousand Do l l a r s ($500 ,000 ) each emp loyee fo r b o d i l y 
i n j u r y b y disease, and F i v e Hundred Thousand Do l l a r s ($500 ,000) p o l i c y l i m i t fo r 
b o d i l y i n j u r y b y disease. 

(3 ) 

Umbre l l a /Excess L i a b i l i t y Insurance cons is t ing o f one or m o r e 
po l i c ies w i t h l i m i t s o f no t less than O n e M i l l i o n Do l la rs ($1 ,000 ,000) each 
occur rence f o r b o d i l y i n j u r y and p rope r t y damage, and One M i l l i o n Do l l a rs 
($1 ,000 ,000) genera l aggregate and p roduc ts and comp le ted operat ions aggregate, 
h o w e v e r , h i g h e r U m b r e l l a / Excess l i a b i l i t y l i m i t s are requ i red for cont ractors 
p e r f o r m i n g modera te and h i g h risk w o r k as de tenn ined by O w n e r in its reasonable 
d isc re t ion . Po l ic ies shal l be excess to the p r i m a r y c o m m e r c i a l general l i a b i l i t y and 
business a u t o m o b i l e l i a b i l i t y coverage and sha l l be w r i t t en as f o l l o w f o r m o r 

(4 ) 
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a l te rna t i ve ly w i t h a f o r m that p rov ides coverage that is at least as b road as the 
p r i m a r y insurance pol ic ies. 

Proper ty Insurance p r o v i d i n g coverage fo r p rope r t y in w h i c h 
Con t rac to r or retains the r isk o f loss i n c l u d i n g the i r o w n equ ipmen t , (s ta t ionary or 
m o b i l e ) , too ls ( i n c l u d i n g e m p l o y e e too ls ) , suppl ies, mater ia ls , o r any o the r p rope r t y 
o w n e d o r leased b y Cont rac to r . I f Con t rac to r chooses to se l f - i nsu re any o f the 
p roper ty descr ibed under th is sec t ion , i t is agreed that Con t rac to r sha l l ho ld O w n e r 
and a l l Interested Parties harmless f o r any loss or damage to that p roper t y . 

(5) 

(6 ) Professional L i a b i l i t y Insurance (Er ro rs & Omiss i ons ) . A n y 
Con t rac to r w h o pe r fo rms p ro fess iona l serv ices mus t ev idence a m i n i m u m o f O n e 
M i l l i o n Do l l a rs ($1 ,000 ,000) per c l a i m and One M i l l i o n Do l l a r s ($1 ,000 ,000) 
genera! aggregate c o v e r i n g f i n a n c i a l loss as w e l l as b o d i l y i n j u r y and p roper ty 
damage ar is ing f r o m errors and omiss ions c o m m i t t e d i n the p e r f o r m a n c e o f 
Profess ional Services. Pro fess iona l Serv ices shal l be de f i ned to i n c l u d e des ign-
b u i l d services rendered o r requ i red to be rendered b y an arch i tec t , engineer , 
cons t ruc t ion manager or p ro jec t manager . T h i s insurance shal l p r o v i d e coverage 
fo r Profess ional S e n ices p e r f o r m e d b y Cont rac to r or anyone d i r e c t l y o r i n d i r e c t l y 
e m p l o y e d b y i t . Con t i ngen t b o d i l y i n j u r y and p rope r t y damage coverage shal l not 
be subject to any sub l im i t . 

Cont rac tors P o l l u t i o n L i a b i l i t y Insurance. A n y Con t rac to r w h o 
remediates, pe r fo rms waste r e m o v a l o f t o x i c i tems o r uses chemica ls mus t ev idence 
a m i n i m u m o f One M i l l i o n D o l l a r s { S I . 0 0 0 . 0 0 0 ) per occur rence and O n e M i l l i o n 
Do l l a r s ($1 ,000,000) annua l aggregate c o v e r i n g p o l l u t i o n losses, i n c l u d i n g but no t 
l i m i t e d to b o d i l y i n j u r y , p rope r t y damage, and financial loss a r i s ing out o f 
Con t rac to r ' s operat ions and comp le ted operat ions, and f o r sudden and gradual 
p o l l u t i o n ar is ing out o f C o n t r a c t o r ' s pe r fo rmance under th is A g r e e m e n t . T h e 
insurance shal l be endorsed t o i nc lude O w n e r and al l Interested Part ies as add i t i ona l 
insured w i t h respect to W o r k p e r f o r m e d under th is Agreement . 

(7) 

(8) Each p o l i c y o f insurance requ i red o f a Con t rac to r under th is 
Ag reemen t shal l be subject to the f o l l o w i n g general p rov is ions : 

Con t rac to r sha l l use c o m m e r c i a l l y reasonable e f fo r t s to 
requ i re al l o f i ts subcont rac tors to ma in ta in po l i c ies i n c o m p l i a n c e 
w i t h the dut ies , ob l i ga t i ons , and requ i rements o f the insurance 
p rov i s i ons f o u n d i n th is Ag reemen t . 

Each p o l i c y sha l l con ta in a w a i v e r o f sub roga t ion in favo r o f 
O w n e r and a l l Interested Part ies e f f ec t i ve l y p r e c l u d i n g the insurance 
compan ies fo r the Con t rac to r and a l l o f i ts subcont rac tors from 
present ing a c l a i m o r f i l i n g a lawsu i t against O w n e r and al l 
Interested Part ies. 

a. 

b. 
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Any and all of the deductibles and premiums associated with 
the policies providing the insurance coverage required herein shall 
be assumed by, for the account of, and at the sole risk of Contractor 
and all of its subcontractors. 

c. 

Prior to the commencement of operations as provided for 
under the Agreement and within seven (7) days of any policy 
renewal thereafter, Contractor and all of its subcontractors shall 
furnish Certificates of Insurance ("Certificates") to Owner and all 
Interested Parties on Acord 25 or a substitute equivalent form. 
These Certificates shall evidence the following for each and every 
policy; (i) insurance company name, (ii) policy number, (iii) policy 
period, (iv) per occurrence and aggregate limits, (v) deductibles or 
self-insured retentions, and (vi) any applicable additional insured or 
waiver of subrogation endorsements. These Certificates shall also 
expressly provide that the insurance companies issuing the specified 
policies shall endeavor to mail at least thirty (30) days advance 
written notice of cancellation or non-renewal to all certificate 
holders. 

d. 

Each insurance company listed in the Certificate shall be 
(i) admitted to do business in the state where the project is located 
and (ii) rated by AM Best Company as having a financial strength 
rating of "A - " or better and a financial size category of "VHI" or 
greater or otherwise be satisfactory to Owner and all interested 
Parties. 

e. 

Manager shall monitor each contractor's compliance with the foregoing insurance requirements, 
including (without limitation) obtaining and keeping certificates of insurance evidencing the 
contractor's compliance. Manager shall not waive or lessen the foregoing insurance requirements 
without the written consent of Owner or Owner's Representative. 

Exhibit B describes fees, specifically, the Management Fee. 
Construction Management Fee, and Accounting Fee. payable at the rates and in accordance with 
the terms and conditions set forth on Exhibit B attached hereto and made a part hereof. 

Subordination. Manager will execute such commercially reasonable 
Subordination Agreements as may be requested by any bona fide third party who holds a loan that 
is now or hereafter secured by the Property for the purpose of subordinating this Agreement and 
Manager's rights hereunder to the lien and rights of such lender. 

Restrictions on Manager's Authority. 

Notwithstanding anything to the contrary contained in this Agreement, and without 
limiting the application of the first paragraph of Section 5, Manager shall not (except as provided 
in Section 3p. hereof) have the right or authority, without the prior written consent of Owner, to 

•y; 

x. 

6. 
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undertake actions which are not specifically authorized by Owner, including, without limitation, 
any o f the following: 

sell, lease, assign, convey, mortgage, pledge, or otherwise transfer or 
encumber the Property or any interest therein; 

a. 

b. borrow money to establish credit facilities, or prepay the principal balance 
of any mortgage loan; 

(i) sign contracts for or authorize expenditures relating to the Property for a 
cost exceeding Fifty Thousand Dollars (S50,000), (ii) sign contracts which may extend for a period 
in excess of one year, (iii) sign any contracts unless such contracts may be terminated or cancelled 
on 30 days" notice (without any premium or penalty), or (iv) except as permitted under Section 7, 
purchase goods or sen ices from any Related Party (as defined hereinafter) of Manager; 

commence legal actions on behalf of the Owner; d. 

accept any payments of rent more than one month in advance (other than 
deposits made in connection with new leases); 

e. 

except as otherwise expressly permitted in Section 5p. or 5q. of this 
Agreement, make any expenditures on behalf of Owner in excess of or outside of the Approved 
Budget; 

confess a judgment, admit a liability, or accept a settlement, compromise, 
or payment of any claim with respect to the Property; 

g-

initiate, apply for. or consent to a rezoning or other change in the legal h. 
classification of the Property-

invest or hold any security deposits or letters of credit required to be 
deposited or delivered by any tenants at the Property in excess of $ 10,000; 

knowingly take any action which would constitute a default by the landlord 
under a Lease, loan, or under any other Property Agreement of any nature which relates to the 
Property; or 

k. take any other action in contravention of this Agreement or beyond the 
scope of Manager's duties hereunder. 

Related Party Transactions. 

Manager shall not. without the prior written consent of Owner in each instance, in 
connection with the performance of its duties hereunder, purchase any supplies, services, 
equipment, or other items from or contract or make any commitments with or otherwise employ 
or deal with any person, firm, company, partnership, or other entity (including, without limitation, 
any manager, leasing agent, construction manager, or other service provider to the Property) which 
controls, is controlled by, or is under common control with Manager, or in which Manager or any 
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shareholders, partners, members, directors, officers, or employees thereof have a direct or indirect 
financial interest (each a "Related Party"), I f Manager is seeking Owner's consent to anv such 
dealings. Manager shall fully disclose to Owner the exact nature of the relationship between 
Manager and the Related Party and the terms of the agreement to be entered into. Any agreements 
with a Related Party shall be on arm's-length, fair market terms. If Owner does consent to any 
such dealings. Manager shall enter into a written agreement with the Related Party only on the 
terms disclosed to Owner and shall enforce such agreement on an arm's-length basis. Manager 
will not use any undisclosed employee or business in which it has a pecuniary interest to provide 
services to the Property at the time of execution of this Agreement. Manager wi l l disclose to 
Owner, in writing. Manager's planned use of any employees or business in which Manager has a 
pecuniary interest to provide services to the Property. 

Insufficient Income, g. 

Notwithstanding anything to the contrary in this Agreement, Manager shall not be 
obligated to make any advance to or for the account of the Owner or to pay any sum except out of 
funds held or provided as set forth in this Agreement, nor shall Manager be obliged to incur any 
liability or obligation for the account of the Owner without assurance that the necessary funds for 
the discharge thereof wi l l be provided. I f at any time the cash in the bank accounts maintained by-
Manager for the Properly is not sufficient to pay expenses and fees incurred with respect to the 
Property, Manager shall notify Owner of such condition or the potential of such condition and the 
Owner shall, at its option, provide sufficient monies to eliminate such cash shortage. I f the Owner 
does not furnish the necessary funds within three (3) business days. Manager shall be relieved of 
any responsibility with respect to any item for which the funds are not available. With respect to 
payments to Manager and payments to third parties with whom Manager, acting in accordance 
with the authorit\ and within the scope of Manager's duties hereunder, has contracted to pay sums 
for goods or services rendered to the Property in amounts expressly authorized under this 
Agreement or otherwise, the Owner shall be required to provide sufficient monies to eliminate any-
such cash shortage. 

Compensation. Owner shall pay Manager, as full and complete compensation for 
the services provided by Manager hereunder, as provided in Exhibit B attached hereto and as set 
forth herein. 

9 

The amount of compensation due to Manager each month for the 
Management Fee (as defined on Exhibit B) shall be reflected in a monthly report that Manager 
shall submit to Owner on or before the fifteenth (15th) day of each calendar month during the term 
of this Agreement. Any amount which Owner may dispute shall not be payable until the dispute 
has been resolved. The Management Fee shall be payable in monthly installments on the first day 
of each month. I f there is no current dispute regarding the amount of the Management Fee or i f 
Owner does not advise Manager of its intent to dispute such amount within ten (10) business days 
after Manager delivers the respective monthly reports, then such Management Fee shall be payable 
to Manager at such time; however. Owner may from time to time require an audit of Manager's 
computation of the Management Fee. and the parties shall promptly make adjustment for any 
variances shown by the audit notwithstanding the fact that Owner did not dispute any amount at 
or before such amount was paid to Manager. The cost of such audit shall be borne by Owner 
unless it was performed by an independent auditor, and it reflects an overcharge of Manager's 

a. 
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Management Fee in excess of five percent (5%) for any fiscal 'calendar year at the end of such 
fiscal calendar year, in which case the reasonable cost of the audit shall be borne by Manager and 
Manager shall promptly refund the overpayment with interest at the lesser of twelve percent {12%) 
per annum or the maximum lawful rate. 

Owner shall pay Manager the Construction Management Fee in monthly 
installments on the third (3rd) day following the end of each month during any period when 
Construction Supervision Serv ices are being performed by Manager as set forth herein. 

b. 

10. Owner Obligations. 

Delivery of Property Docuinents. Throughout the term of the Agreement, 
Owner shall use commercially reasonable efforts to deliver to Manager true, correct and complete 
copies of all Leases and Property Agreements, and any amendments, ancillary documents or 
material notices or other correspondence related thereto. 

a. 

b. Office and Equipment. Owner shall make arrangements to provide to 
Manager suitable on-site space including any equipment or office furnishings in such Property, free 
of any rent or other charges in accordance with the Approved Budget, in order for Manager to 
properly fulfill its duties and obligations under this Agreement with respect to each Property. 
Manager shall have no lease or property interest in any Property. 

Insurance. Owner shall obtain commercial general liability insurance in the 
amount of at least $5,000,000.00 on a combined single limit basis, and "all risk" property insurance 
(with loss of rents coverage) insuring the Property for 100% of its full replacement value. 
Notwithstanding any other provision hereof. Owner hereby waives all claims against Manager for 
damage to the Property regardless of cause. All property insurance shall include a complete waiver 
of subrogation in favor of Manager. Manager (and any subcontractor) shall be an additional insured 
on all liability policies maintained with respect to the Property, including those of Owner and those 
required under tenant leases and service contracts. All liability insurance of Owner shall be primary 
coverage. Manager shall pay, at Owner's expense in accordance with the Approved Budget, 
premiums due on such insurance as an operating expense of the Property. Owner shall use 
commercially reasonable efforts to deliver to Manager certificates of insurance policies evidencing 
the coverages required above and including provisions to the effect that Manager will be given at 
least thirty (30) days' prior written notice of cancellation, non-renewal, or material change in 
coverage of any of the aforesaid policies. Manager will advise Owner, in advance, of renewal and 
other dates related to all insurance, and shall promptly forward to Owner all notices received from 
any insurer. 

c. 

Owner's Representative. Owner may designate one ( ! ) representative to 
serve as Owner's Representative in all dealings with Manager hereunder ("Owner's 
Representative"). Whenever the approval or consent or other action of Owner is called for 
hereunder, such approval, consent or action shall be processed through the Owner's Representative 
unless Owner notifies Manager otherwise in writing. The exclusive Owner's Representative shall 
be Grant Peterson. Such representative may be changed at the discretion of Owner, at any time, 
by a writing delivered to Manager. Notwithstanding the above. Owner's Representative is acting 
as Owner's investment advisor and not as Owner's agent. 

d. 
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11. Term: Termination. 

The term of this Agreement shall commence on the Start Date (as defined 
herein). The term shall continue until the day prior to the first anniversary o f the Stan Date, unless 
otherwise terminated as herein provided. I f Manager gives to Owner a reminder notice of 
automatic renewal at least sixty (60) days prior to the then scheduled expiration of this Agreement, 
then, unless written notice to the contrary is given by either party hereunder not less than thirty (30) 
days prior to such scheduled expiration, this Agreement shall automatically be renewed for 
additional successive one (1) year terms on its then existing terms and conditions, provided that the 
Agreement is in effect upon the date such contrary notice is required to be given. The "Start Date" 
is the date on which Owner acquires title to the Property. 

Notwithstanding anything to the contrary in this Agreement. Owner shall 
have the right to immediately terminate this Agreement for cause by written notice to Manager 
upon the occurrence of any of the following (each, a "Manager Default"): 

Manager fails to perfonn a material obligation under this Agreement 
and such failure is not cured within thirty (30) days after delivery of notice of such default to 
Manager by Owner: provided, however, i f such failure reasonably requires more than thirty (30) 
days to cure. Manager shall have such additional reasonable time to cure as long as Manager 
commences the cure within thirty (30) days of Owner's notice of default and diligently thereafter 
pursues the cure to it completion which shall in no event be extended longer than ninety (90) days 
aficr delivery of the default notice by Owner; 

a. 

b. 

The fraudulent conduct of Manager in connection with this 
Agreement including, without limitation, the fraudulent misapplication of any cash collected with 
respect to the Property or its disposition; 

ii. 

The willful misconduct or gross negligence of Manager that results 
in a material adverse effect on the financial condition or operations of the Property or Owner; 

Manager shall become insolvent or shall become unable, admit in 
writing, or fail generally to pay its debts as they become due; 

An involuntary proceeding shall be commenced or an involuntary 
petition shall be filed seeking (1) liquidation, reorganization, or other relief in respect of Manager 
or its debts, or o f a substantial part of its assets, under any Federal, state, or foreign bankruptcy, 
insolvency, receivership, or similar law now or hereafter in effect, or (2) the appointment of a 
receiver, trustee, custodian, sequestrator, consen ator, or similar official for the Manager or for a 
substantial part o f its assets, and such proceeding or petition shall continue undismissed for one 
hundred twenty (120) days or an order or decree approving or ordering any of the foregoing shall 
be entered; 

iii. 

iv. 

Manager acts outside of the scope of authority set forth in this vi. 
Agreement; 

Manager shall (1) voluntarily commence any proceeding or file any 
petition seeking liquidation, reorganization, or other relief under any Federal, state, or foreign 

vii. 
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bankruptcy, insolvency, receivership, or similar law now or hereafter in effect. (2) consent to the 
institution of, or fail to contest in a timely and appropriate manner, any proceeding or petition 
described in preceding clause (vii) of this subsection, (3) apply tor or consent to the appointment 
of a receiver, trustee, custodian, sequestrator, conservator, or similar official for Manager or for a 
substantial part of its assets, (4) file an answer admitting the material allegations o f a petition filed 
against them in any such proceeding, (5) make a general assignment for the benefit o f creditors, or 
(6) take any action for the purpose of effecting any of the foregoing; 

viii. i f Manager assigns this Agreement or delegates its duties hereunder 
to any entity other than a Related Party o f Manager without the consent o f Owner; 

The right to terminate this Agreement for cause under this Section 1 lb. is not intended to 
be Owner's sole and exclusive remedy for a Manager Default and Owner reserves any and all 
rights and remedies available at law or in equity in the event of a Manager Default. 

Notwithstanding anything to the contrary in this Agreement, Manager shall 
have the right to immediately terminate this Agreement for cause by written notice to Owner upon 
the occurrence of any of the following (each, an "Owner Default"): 

i. Owner fails to perform a material obligation under this Agreement 
and such failure is not cured within thirty (30) days after delivery of notice of such default to 
Owner by Manager; provided, however, i f such failure reasonably requires more than thirty (30) 
days to cure. Owner shall have such additional reasonable time to cure as long as Owner 
commences the cure within thirty (30) days of Manager's notice of default and diligently thereafter 
pursues the cure to it completion; 

c. 

ii. The fraudulent conduct of Owner in connection with this 
Agreement: 

The wil l ful misconduct of Owner that results in a material adverse 
effect on the financial condition or operations of the Manager or any affiliate of Manager; 

Owner shall become insolvent or shall become unable, admit in 
writing, or fail generally to pay its debts as they become due; 

An involuntary proceeding shall be commenced or an involuntary 
petition shall be filed seeking (1) liquidation, reorganization, or other relief in respect o f Owner or 
its debts, or of a substantial part of its assets, under any Federal, state, or foreign bankruptcy, 
insolvency, receivership, or similar law now or hereafter in effect, or (2) the appointment of a 
receiver, trustee, custodian, sequestrator, conservator, or similar official for the Owner or for a 
substantial part of its assets, and such proceeding or petition shall continue undismissed for one 
hundred twenty (120) days or an order or decree approving or ordering any o f the foregoing shall 
be entered; or 

iii. 

iv. 

Owner shall {1) voluntarily commence any proceeding or file any 
petition seeking liquidation, reorganization, or other relief under any Federal, state, or foreign 
bankruptcy, insolvency, receivership, or similar law now or hereafter in effect. (2) consent to the 
institution of, or fail to contest in a timely and appropriate manner, any proceeding or petition 

vi. 
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described in preceding clause (vi) of this subsection. (3) apply for or consent to the appointment 
of a receiver, trustee, custodian, sequestrator, conservator, or similar official for Owner or for a 
substantial part of its assets, (4) tile an answer admitting the material allegations of a petition filed 
against them in any such proceeding. (5) make a general assignment for the benefit of creditors, or 
(6) take any action for the purpose of effecting any of the foregoing. 

d. Notwithstanding anything to the contrary contained herein, either party 
shall have the right to terminate this Agreement for any reason or no reason during the term of this 
Agreement by providing at least thirty (30) days prior written notice. 

This Agreement shall terminate automatically upon the occurrence of any e. 
of the following: 

the dissolution of Owner or Manager; 

the sale of the Property to a third party that is not controlled by 
Owner ( i f a portion of the Property is so sold, this Agreement shall terminate as to such portion); 

ii. 

or 

this Agreement being terminated or required to be terminated by a 
secured lender of Owner, whether before or after a loan default or a foreclosure of the Property. 

Upon the effective date of the expiration or termination of this Agreement 
as provided above (the "Tcrminalion Date"), or on such later dale as hereinafter specified, but in 
all events no later than the date required by law, Manager shall: 

i. Surrender to Owner, or its nominee, custody and possession of the 
Property, as well as all keys then in the possession of Manager; 

Deliver to Owner, or its nominee, all Leases, the bank accounts, any 
petty cash fund, the Property insurance policies, the Books and Records of the Property, all 
materials and supplies, and all funds for the Property in the possession of Manager belonging to 
Owner or the Owner or received by Manager pursuant to the terms of this Agreement or the Leases; 

Within fifteen (15) days of the Termination Date, assign, transfer, 
or convey to Owner or its nominee all service contracts and other personal property relating to or 
used in the operation and maintenance of the Property, except any personal property which was 
paid for and is owned by Manager; 

iii. 

ii. 

iii. 

Within fifteen (15) days of the Termination Date, at Manager's cost 
and expense, remove alt signs that Manager may have placed on the Property indicating that 
Manager is the manager of the same and replace and restore any damages resulting therefrom; 

For a period of sixty (60) days after such expiration or termination 
of this Agreement, make itself available at reasonable times during its normal business hours to 
consult with and advise Owner or such other person or persons regarding the operation and 
maintenance of the Property; 

iv. 

Y ' 
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Upon the Termination Date, the duties o f Manager shall cease, 
provided that Manager shall comply with the applicable provisions of this Section 11 and shall 
continue to be entitled to receiv e its Management Fee and any and all compensation which may 
be due Manager hereunder through the Termination Date; 

v i . 

Within fifteen (15) days of the Termination Date. Manager shall 
render an accounting to Owner and shall deliver to Owner a statement outlining in detail all 
Management Fees and other sums due to Manager hereunder and shall cause all funds held by 
Manager relating to the Property to be delivered to Owner. Within fifteen {15) days o f receipt of 
Manager's final accounting and statement of fees due Manager. Owner shall pay Manager such 
fees unless Owner disagrees with Manager's final accounting or statement of fees, in which case 
Owner shall pay Manager such fees not in dispute, and all fees in dispute when all issues related 
to Manager's final accounting or statement of fees are resolved to the reasonable satisfaction of 
Owner. 

vii. 

In the event that the Property is substantially or totally damaged or 
destroyed by fire, tornado, windstorm, flood or other casualty during the term of this Agreement, 
either Manager or Owner may terminate this Agreement upon giving the other party written notice 
of termination on or before the date which is thirty (30) days after the date of such casualty. In the 
event of termination pursuant to this Section, neither party hereto shall have any liability hereunder 
accruing thereafter. 

Notwithstanding anything to the contrary herein, in the event o f expiration or termination 
of this Agreement for any reason, Manager shall be entitled, as its sole and exclusive remedy for 
such termination, to receive all compensation and reimbursement due hereunder through the 
Termination Date. 

g-

12. Indemnity. 

Owner hereby agrees to indemnify, defend, and hold Manager and its 
officers, directors, employees, and shareholders harmless for. from, against and regarding all 
claims, losses, damages, costs, and/or expenses (including reasonable out-of-pocket attorney's fees 
and disbursements) incurred as a result of any liability, claim, action, suit, or proceeding (each a 
"Claim"), arising out of or in connection with (i) the performance of Manager's duties within the 
scope of this Agreement by Manager or its subcontractors, except i f and to the extent caused by or 
arising out of the fraud, negligence, violations of law, or wil l ful misconduct of Manager, its officers, 
partners, directors, agents, or employees, (ii) any material default beyond any applicable notice and 
cure periods by Owner in the performance of Owner's duties under this Agreement; or (iii) any 
action or activity on the Property, regardless of the negligence of Manager or its subcontractors, to 
the extent such claim is of the type covered under Owner's property damage or liability policies with 
respect to the Property required to be maintained by Owner pursuant to Section ! 0c. or otherwise 
maintained by Owner. 

a. 

Manager agrees to indemnify, defend, and hold Owner. Owner's 
Representative, and each of their respective officers, directors, employees, affiliates, and 
shareholders harmless for. from, against and regarding all claims, losses, damages, costs, and/or 
expenses (including reasonable out-of-pocket attorneys' fees and disbursements) incurred as a 

b. 
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result of any liability, claim, action, suit, or proceeding, arising out of or in connection with (i) any 
fraud, negligence, violations of law, or wil lful misconduct of Manager, its officers, partners, 
directors, agents, or employees, or (ii) any claim or dispute between Manager and its employees, 
or (iii) any default beyond any applicable notice and cure periods by Manager in the performance 
of Manager's duties under this Agreement. Nothing contained in this Section 12b. shall (x) relieve 
Owner from any of its obligations under this Agreement, or (y) require Manager to indemnify 
Owner for any claim to the extent of any insurance proceeds paid to Owner in connection with 
such claim. 

The foregoing provisions of this Section 12 shall survive the expiration or 
termination of Manager's appointment and the expiration or termination of this Agreement. 

13. Notice. 

Al l notices given hereunder shall be sent to the parties at their respective business addresses 
set forth below or at such other address or addresses as any party shall hereafter designate by 
written notice. Al l notices or other communications required or permitted under this Agreement 
shall be in writing and shall he (a) personally delivered (including by means of professional 
messenger serv ice), which notices and communications shall be deemed receive on receipt at the 
office o f the addressee; (b) sent by registered or certified mail, postage prepaid, return receipt 
requested, which notices and communications shall be deemed received three days after deposit in 
the United States mail: (c) sent by overnight delivery using a nationally recognized overnight 
courier service, which notices and communications shall be deemed received one business day 
after deposit with such courier; or (d) i f a facsimile number is shown below, sent by facsimile, 
which notices and communications shall be deemed received on the delivering party's receipt of a 
transmission confirmation. I f an e-mail address is shown below, notices may be sent by email, 
however such email must be followed up with a telefax notice, which notice shall then be deemed 
received as provided for in subsection (d). 

A l l notices to Manager shall be sent to: 

SKB PM I. LLC 
do ScanlanKemperBard Companies 
222 SW Columbia Street. Suite 700 
Portland. OR 97201 
Attention; Asset Manager. 101 North 
Facsimile: 503-220-2648 
E-Mail; jpaul@skbcos.com 
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All notices to Owner shall be sent to: 

101 North First Ave LLC 
c/o ScanlanKemperBard Companies 
222 SW Columbia Street, Suite 700 
Portland. OR 97201 
Attention: Asset Manager 101 North 
Facsimile: 503-220-2648 
L-Mail: jpaul@skbcos.com 

14. Inteuration: Modification: Waiver. 

This Agreement contains the entire understanding of the parties with respect to the subject 
matter hereof and shall supersede any and all other agreements between the parties with respect to 
the subject matter hereof. This Agreement may not be changed or modified orally but only by 
written instrument signed by duly authorized officers or representatives o f the parties hereto. No 
failure of either party to exercise, or delay in exercising, any right hereunder shall operate as a 
waiver thereof, and no waiver of a right in any one instance shall prevent the exercise of such right 
in future instances. 

15. Scope. 

Nothing contained in this Agreement shall be deemed or construed to require Manager to 
perform the services of attorneys, certified public accountants, architects, engineers, or other 
professionals requiring special licenses or make Manager responsible for the failure of the various 
professionals hired by Owner (or Manager on Owner's behalf) to properly perform or provide their 
services. 

16. Other Projects. 

Manager and its employees shall devote such time, efforts, skill, and resources as may be 
necessary to perform its obligations hereunder in accordance with the standards set forth in 
Section 2 hereof. Manager shall have the right to engage in other activities even i f in direct 
competition with the Property. Manager shall promptly notify Owner i f Manager or any Related 
Party thereof shall assume leasing or management responsibilities with respect to, or shall acquire 
an equity interest in. or shall commence construction, leasing, or development of. any other project 
within a one (1) mile radius of the Property during the term of this Agreement i f such project would 
be in competition with the Property for tenants. 

17. Assignment. Manager shall not assign this Agreement without the prior written 
consent of Owner. 

18. Signage. 

Al l informational signage at a Property shall identify the Property as an Owner asset 
managed by Manager (and its subcontractor, i f applicable). A l l such signage is subject to the prior 
written approval of Owner and Manager, 
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19. Counterparts, 

To facilitate execution, this Agreement may be executed in counterparts, and it shall not 
be necessary that the signatures of, or on behalf of, each party, or that the signatures o f all persons 
required to bind any party, appear on each counterpart; but it shall be sufficient that the signatures 
of, or on behalf of each party, or that the signatures of the persons required to bind any party, 
appear on one or more of the counterparts. Al l counterparts shall collectively constitute a single 
agreement. It shall not be necessary in making proof of this Agreement to produce or account for 
more than a number of counterparts containing the respective signatures of. or on behalf of, all of 
the parties hereto. This Agreement may be executed and/or delivered electronically. 

20, Severability. 

I f any term or provision of this Agreement, or the application thereof to any person or 
circumstance, shall to any extent be held invalid or unenforceable by a court o f competent 
jurisdiction, such invalidity shall not affect other provisions of this Agreement or the applications 
thereof which can be given effect without the invalid provision or application, and to this end the 
parties hereto agree that the provisions of this Agreement are and shall be severable. I f any 
provision or provisions of this Agreement shall be held unenforceable or void, this Agreement 
shall not thereby be terminated, but the parties shall promptly negotiate a replacement provision 
or provisions designed to remove the terms which caused the original provisions to be 
unenforceable or void and, insofar as is lawful and commercially reasonable, to achieve their 
original purposes. 

21. Remedies Not Exclusive. 

Any remedies expressly provided herein are not exclusive and in the event of any breach 
or default by a party hereunder, the non-defaulting party may exercise such other rights and 
remedies as may he available at law or in equity. 

22. No Partnershir) or Joint Venture, 

Nothing contained in this Agreement shall be construed to make Owner and Manager 
partners or joint venturers or to render any of said parties liable for the debts or obligations of the 
other, except as expressly provided in this Agreement. Except for those provisions naming the 
Owner of the Property or extending indemnities or insurance coverage for the benefit of Manager's 
subcontractors, nothing contained herein is intended to confer any benefit upon any third party or 
make any third party a third party beneficiary of this Agreement. 

23. Limited Liability. 

No officers, shareholders, members, partners, principals, directors, employees, servants, or 
agents of Owner or Manager or any of the foregoing shall be personally liable for the performance 
of Owner's or Manager's respective obligations under this Agreement. Manager shall look solely 
and only to Owner and Owner's interest in the Property for the payment, performance and 
observance of any amount, obligation or provision on Owner's part to be paid, performed or 
observed to. or for the benefit of. Manager under this Agreement. 
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24. Jury Trial Waiver. 

EACH OF THE PARTIES KNOWINGLY, IRREVOCABLY, V O L U N T A R I L Y AND 
INTENTIONALLY WAIVES ANY RIGHT EITHER MAY HAVE TO A. TR IAL BY JURY IN 
RESPECT OF ANY ACTION, PROCEEDING, LAWSUIT, CLA IM OR DISPUTE ARISING 
OUT OF, RELATING TO, OR IN ANY W A Y CONNECTED WITH THIS AGREEMENT. 

25. Binding Effect. 

Subject to Section 17 of this Agreement, this Agreement shall be binding on the parties 
hereto, their respective successors and assigns. 

26. Governing Law; Jurisdiction; Venue. 

This Agreement shall be governed by and construed in accordance with the internal laws 
of the state in which the Property is located without reference to choice o f law principles, and the 
parties hereto submit to personal jurisdiction in such state and for the enforcement o f the provisions 
of this Agreement and waive any and all rights to object to such jurisdiction for purposes of 
litigation to enforce this Agreement. Exclusive venue shall be in the state court in the County 
where the Property is located. 

27. Survival. 

The rights of the parties, including defense and indemnification rights, shall survive the 
expiration or termination of this Agreement. 

28. Leaal Fees. 

In the event o f any litigation or arbitration between the parties with respect to this 
Agreement, then all costs and expenses, including collection agency fees and reasonable attorneys' 
fees incurred by the prevailing party at and in preparation for such arbitration or litigation, 
including appeal, petition for review therefrom or in any proceeding before a U.S. Bankruptcy 
Court, shall be paid by the other party, such amount to be set by the court before which the matter 
is heard. 

29. Confidentiality. Advertising, and Publicity. 

Each of Owner and Manager agrees that the existence of, and terms and provisions set forth 
in, this Agreement, as well as the transactions contemplated hereby and all communications and 
correspondence between Owner and Manager and/or their respective employees, officers, 
directors, and agents (including their respective attorneys, advisors, and third party consultants) 
regarding same, whether delivered prior and/or subsequent hereto (collectively, the "Confidential 
Information'*), shall be held in strict confidence and not disclosed to any persons other than 
employees, officers, directors, and agents o f the undersigned (including their respective attorneys, 
advisors, and third party consultants), unless and only to the extent required by applicable law or 
judicial process. In addition, no publicity of any kind, including photographs, advertisements, 
press releases, news releases, or other public statements relating to (i) the Property, (ii) the 
transactions contemplated by, or the existence of, this Agreement, or (iii) any other Confidential 
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Information, shall be made without the prior written consent of Owner, such consent not to be 
unreasonably withheld; provided that notwithstanding the foregoing. Manager may (a) post 
signage as provided in Section 18 above and may publicize the Property in connection with the 
leasing of space in the Property or the general marketing of the Property or o f space in the Property, 
and (b) publicize new leasing at the Property so long as all such publicity names Owner and is first 
approved by Owner. 

30. Representations and Warranties of Manager. 

Manager represents and warrants to Owner that (a) as o f the commencement of this 
Agreement. Manager shall possess all licenses and approvals required to be obtained from 
governmental agcncies to manage the Property in accordance with the terms of this Agreement; 
and (b) as of the commencement of this Agreement, Manager wi l l be duly authorized to enter into 
this Agreement and to perform its obligations hereunder. 

31. Representations and Warranties of Owner. 

Owner represents and warrants to Manager that (a) Owner is duly authorized to enter into 
this Agreement and to perform its obligations hereunder; and (b) the execution of this Agreement 
wil l not conflict with or result in a breach of the terms, conditions or provisions of or constitute a 
default, or result in a termination of any agreement or instrument to which Owner is a party. 

32. Cooperation. 

If Owner decides to finance or refinance the Property, or any portion thereof, Manager 
shall reasonably cooperate with Owner and Owner's lender(s). or any other party designated by 
Owner in obtaining such financing or refinancing. 

33, Estoppel Certificates. 

Manager agrees to promptly execute and deliver, at Manager's sole cost, the Owner, the 
holder of any lien, now or hereafter against the Property or any prospective purchaser of the 
Property a certificate pursuant to which (a) Manager discloses, to its knowledge, whether Owner 
is then in default hereunder; (b) Manager discloses whether this Agreement has been modified and. 
i f so, enclosing a copy of such modification; and (c) Manager discloses such other and further 
matters as may be reasonably requested by Owner or such other person or entity. 

34. Waiver of Liens. 

To the extent the law of the state in which the Property is located provides Manager with 
any right to file a lien against the Property for the sums due Manager under this Agreement. 
Manager hereby irrevocably and unconditionally waives its right to assert or file such a lien. 

35. Exhibits. 

The provisions of the Exhibits are incorporated herein. 

[Signatures appear on following pages] 
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IN WITNESS WHEREOF, the parties have signed this Agreement as ofthe date first above 
written. 

OWNER: 

101 North First Ave LLC, 
a Delaware limited liability company 

By: V 

Name: 
Title: 

MANAGER: 

SKB PM 1. LLC, an Oregon limited liability company 

By: ScanlanKemperBard Companies. LLC, 
an Oregon limited liability company 

Its: Sole Member 

By: 

Po'ACvyJ 
Name: 
Title: 
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EXHIBIT A 
PROPERTY 

101 N. First Avenue and 21 W. Van Buren Street, in Phoenix, Arizona. 
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EXHIBIT B 
FUNDS 

Manager is entitled to the tees and reimbursements set forth below from Owner (collectively the 
"Property Management Fee") and Owner agrees to pay the same in accordance with this 
Agreement. 

Management Fee. 

Owner shall pay Manager on the first day of each month (i) a property management 
fee equal to 3% of Gross Receipts (as defined below) for the preceding month, plus (ii) an asset 
management fee equal of S50,000,00 per year paid monthly (collectively, the "Management 

a. 

Fee"). 

"Gross Receipts" means, determined on a cash basis (i.e. taking into account onlv 
actual cash revenues received) but otherwise in accordance with generally accepted accounting 
principles consistently applied, the sum of all gross rent amounts, receipts, revenues, income, and 
consideration of whatever form or nature receivable by, or payable to or for the account or benefit 
of, the Owner, from any and all sources arising from or attributable to the beneficial ownership or 
the operation, use, management, leasing, or occupancy of the Property or any portion thereof or 
the providing of services, including, without limitation, (i) base rent, (ii) rent escalations, 
(in) operating expense and real estate tax pass-through income, (iv) percentage rent ( i f any), 
(v) fees and charges for additional or after-hours services, (vi) common area maintenance charges, 
(vii) all other rental revenues derived directly from the Property, including garage revenue or 
parking income, (viii) proceeds received from any rental or business interruption insurance, 
(ix) any refunds of real estate taxes (net of applicable expenses) and (x) license fees. Gross 
Receipts shall exclude all (r) receipts arising out of the sale of assets of the Property or 
condemnation proceeds or items of a similar nature; (s) income derived from interest on 
investments, security deposits or utility deposits; (t) proceeds of claims under insurance policies 
(except for proceeds received pursuant to subclause (viii) above); (u) abatements or reductions of 
taxes (other than any refunds received pursuant to subclause (ix) above); (v) security deposits 
made by tenants except to the extent applied in satisfaction of the obligations of such tenants in 
accordance with their respective leases; (w) the proceeds of any loan advances; (x) lease buy-out 
payments; (y) sales tax; and (z) all other non-rental receipts of whatever kind and nature. 

b. 

Construction Mammemcnt Fee. For "Construction Supervision Services", Owner shall 
pay Manager a "Construction Management Fee" equal to 3.0% of the total hard and soft costs 
of each Project. 

2. 

Accounting Fee. Owner shall pay Manager an "Accounting Fee" in equal monthly 
payments on the first day of each month in the annual amount of $35,000.00 or such higher amount 
as is set forth in the then current Approved Budget. 

Expenses, 

Owner shall reimburse Manager monthly (or approve payment from the a. 
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proper account) tor the salaries and all other compensation and benefit costs of the employees) of 
Manager that provide serv ices under this Agreement in the amount of S225.234.00 per year for 
property management employee(s) and S263.016.00 per year for engineering employee(s), or such 
higher amount as is set forth in the then current Approved Budget, 

Owner shall reimburse Manager (or approve payment from the proper 
account) for all other expenses incurred by Manager in connection with management of the 
Property in accordance with this Agreement that are consistent with the Approved Budget, 
authorized under the Agreement, or otherwise approved by Owner, upon the presentation by 
Manager of receipts for such expenses and a reasonably detailed description of the purpose of the 
expenditure. 

b. 
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EXHIBIT C 

Project Cost Summary 

Property Name 
Project Name 
Suite # 
Tenant Name 

Property Name 
Project Name 
Suite Number/Building Identifier 
Tenant Name (If applicable) 

Project Square Footage 
Commencement/Completion dates 

Estimate 1 Estimate 2 Estimate 3 

Contractor Name Contractor Name Contractor Name 
1/1/2006 

Contractor Name 
Date of Estimate 1/1/2006 1/1/2006 

Soft Costs 
Architecture 
Engineering 
Permits & Fees 
Other: 

SO SO SO 
$0 SO $0 

SO SO SO 
SO so so 

$0 $0 $0 Total Soft Costs 

Hard Costs 

General Conditions 
Demolition 
Carpentry / Millwork 
Door / Frames / Hardware 
Glass / Glazing 
Drywall & Framing 
Ceiling / Ceiling Tile 
Flooring I Carpet 
Painting I Wallcovering 
Window Covering 
Plumbing 
Fire / Life Safety 
HVAC 
Electrical 
Other; 

$0 SO $0 
$0 $0 $0 

SO SO SO 
SO $0 SO 

SO SO SO 
so so so 

so so so 
so so so 
so so so 
so so $0 

so so so 
so so so 

so so $0 
so so $0 

$0 so so 
SO so so Sub-Total Hard Costs 
SO $0 so Sales Tax 

Contractor Overhead & Profit 
Liability Insurance 

$0 SO $0 
SO $0 SO 

$0 $0 $0 Total Hard Costs 

$0 $0 $0 Total Soft & Hard Costs 
Total Soft & Hard Costs per SF #DtV/0! #DIV/0! #DIV/0! 
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Construction Management Fee 
$0 $0 $0 Total Project Costs 

#DIV/0! #DIV/0! #DIV/0! Total Project Costs per SF 

Designated Contractor: 
Total Tenant Obligation (If applicable): Received: 

Name 
Address 
Ph./Fax Number 

Vendor Information: 

Internal SKB-Approvals 
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EXHIBIT D 
JOB CODE SET-UP WORKSHEET 

Job Code Setup Workslu'Ct H.eases) 

Job Description Job Type; 

J o b C o d e : 1 I u l d i ' k I ' V i ^ 

Est. Job Completion Date: Job Start: 

Reasons for Job: 

Does this Project Require Investment Committee Approval? 

Does this Project Require Lender Approval? 

Source of Funds: 

Tenant Name: 

Tenant Suite: 

Teuant Improvement 

mri code Lease ID: 

Square Feet: 

Lease Amend./Commencement Date; 

Lease Expiration Date: 

S0.00 P r o f o r m a T l : (from Argus) 

Pro forma LC: (from Argus) 
Pro forma Total: 

S0.00 

$0.00 

SKB contract form if Tl work exceeds $20,000 S0.00 Hard Costs: 

Tl Allowance: 
Construction Mgmt. Fee: 
A&E Costs; 
Legal 

Broker Leasing Commission: 
SKB Leasing Commission: 

Total: 

so.oo 
SO.OO 
SO.OO 
so.oo 
SO.OO 
$0.00 
SO.OO 
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$0.00 Tenant Reimbursement: 
$0.00 Total SKB Cost: 

Comments: 
Use this section to give as much detail you deem helpful, such as: work being bid. for spec tenant only, what % o f the pro forma 
lease term the TI/LC costs represent, an explanation on large pro forma variance i f applicable, is the tenant reimbursing some of 
the cost, etc.... 

Accounting Notes: 

[)ate: Prepared by: 

2 - EXHIBIT D TO PROPERTY MANAGEMENT AGREEMENT 
P D X 1 1 6 6 3 1 2 4 8 5 3 1 J D G 2 5 8 5 4 7 9 2 2 



E X H I B I T E 

SKB STANLANKEMPERUABD COMPANIES 
1211 SW Fiflti Avenue. Sudle 2600 
Portland, OR 97204 

PROPERTY N A M E 

PROPERTY MANAGEMENT REPORT 
MONTH, YEAR OF REPORT 

PREPARED BY: 

NAME OF PROPPRTT MAKAGEJE 

TITLE OF PROPERTY MANACIEK 

NAME o f P i t a m T V MASAGI MFNT COMPANY 

ADDRESS Of PROPERTY MANAOEMEVI COMPANY 

C r r v , STA TE ANU ZIP OF PROPERTY MANAGEMENT COMPAKY 

PHONE NLTMBER o f Pt topi 'Ri v MANAOKR 

F O B S K B E ' S r O N E Y 
tevfc*mav. 
D A H ; 

! 
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SKB SCAMLANKEMPERBAAD COMPANIES 
1211 SW Fifth Avenue. Suite 260(1 
Portland, OR 97204 

TAIM i o r CONTEVTS 

EXECUTIVE SUMMARY 
LEASING S I MMAR\ 

TENANT INFORMATION 
RENT ROLL 
ACEODCUNQUENCY RETORT 
EXPIRATION I.ISTINO 

BALANCE SHE;EI 
OrER. \T iNC STATEMENTS 

DETAIL INCOME STATEMENT WITH VARIAM K NOTES 
QUARTERLY INCOME STATEMENT 
fORFCAST - B1IDOET REPORT 

DISBI RSEMENT RETORTS 
AUEO PAYABLES 
ACCRUED EXPENSES 

FEE C A W I I . A I IONS 

ASSLT MANAQEMEXI FEE 
PROPERTY MANAGEMENT FEE 

FIXED ASSET .SCHEDin.ES 

OENERAl LKIXiER FOR W i P ACCOUNTS 

DEPRECIATION <S AMORTIZATION SCHEDULE 
REAL ESTATE 1 AX SCHFOI LT. 
PREPAID INSTHANCE SCHEDUIJ: 

BANK R t t ONtlLlAflONS 
BANK RECXINCTUATIONS 
OUTSTANOINO CHECK LIST 

LOAN .STATEMENTS 

ACCRUED MORTOACB INTEREST SCHEDCU 

SERVICE CONTRACT SUMMARY 

SI B-LEOCER R K ON< IUATIONS 

A P LIABILITY RECOMTI IATION 

CORPORATE RECEIVABLE RECONCILIATION 

TENANT RECEIVABLE RECONCILIATION 

U . 
I I I . 

I V . 
V . 

V L 

V I I . 

V I I I . 

I X . 

X . 

X I . 

X I I . 

2 
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SKB Sc ASLANKLMPLRB ̂ KD IL,S 

1211 SW Kiflh Avenue, Suite 2600 
Portland, OR 97204 

WJP RBOONCIUATION 
S i l t Rirv RL(l>S« lUAtWN 
1*1117 Y O S H R l l t)NI II IATMIt . (Dl t. A l EMJOI E A U I <X'AtH LK1 

3 
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SKB STAKLAKKHMPIIRBAEU) COMPANIES 
1211 SW Fifth Avenue, Sutlc 2600 
Port land. OR 97204 

EXECITTIVE SUMMARY 

Please find cncloscd she Properly Munag^mfni Rcpon for Properly Nome, which reflects activily for the mutith of 
Month & Year. Tine following is a brief summary of the month's events 

A. Properij Adminlslrafion 

INSERT TEXT HEW-

B. Opcrathms/Maintcnance 

INSFRT n XT HERE 

4 
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SKB SCANLANKLMPLRBARD COMPANIES 
1211 SW Fifth Avenue. Suite 2600 
Portland, OR 97204 

C, Buikljng |mpro\£EneQti/Repairi 

INStRT TEXT HERE 

I>. Tcnnrit liisprovcmciit* 

INSERT TEXT HFRF 

Section!; Ill through X contain the detailed tenant and fi nunc id reports for this Propeny. By signing my name below, I am 
certifying that I have thoroughly reviewed the following reports <md thai the infomiaiion that follows is true and correct to the 
best of my kno wledge. 

Sincerely, 

Property Manager's Name 
Property Manager's 1 illc 

5 
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SKB SCANI-ANKEMPERBARD COMPANlfcS 
1211 SW Fifth Avenue, Suile 2600 
Portland. OR 97204 

I I , LEASING SUMMARY 

I I PROPERTY NAME 
I Month & \ car nf Report 

I W b ( •.mpleltd for Year Ncm Dc.h 

Leasing Agent Name 
Leasina Agent C'ompany 

1.cubing Agent 
Company 

Term Th Tciuqt 
Broker 

Squire B*K RCB! 

Per SF 
l>t . 

(»• M u l h i ) Per SF Ftti S«iu r o m i B C P H T l JUL 
62 $15.00 T » o • tont iu free r t n i . 10.000 $10.00 F,X: 1 man! Nc» toe 

6 
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SKB S C A N L A N K l M f f B r t A R B COMPAVIRS 
12! 1 SV* F i f t h A v f n u c . Suite 200(1 
I ' o r t l and .OR ^7204 

D c * b ( ' n m p k ' l e i l f o r V r » r R c n t w « l D m l s 
Tern. 

( I n Mfn idht l i 

111 Tenan4 
Broker 

IN 1̂ Square H«te Real 
Per SF Per SF Keel < oinmetiU Tenant T y - Sukf 

6(1 110.00 None 10.000 SI 0.00 EX: Tenant Renewal 100 

7 
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SKB SCANLANK-HWERBARI) COMPANIES 
1211 S W F i f t h Avenue, SuHc 2600 
Por t land, OR 97204 

D t i i l i in P r u K r o i 

Biise Renl 
PerSF 

Term 
jl'H Moalihi j 

TIP Oral Deal Square 
PcrSF Kari Statm C i Tewiwt J £ £ L Smut i menu on L>r»t Sliilui 

R 
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SKB SC ANLANKtMt t J lBARD COMPANIES 
1211 S W F i f th Avenue, Su i l c 2600 
Port land. O R 97204 

Prospects 

Tl» Tear T iauaf 

i i " '>.'111 

Square B u r Rent 
Per SF 

Term 
(le Peri SE Pair lenant SaiU Feci CufliBienH un ki^uircmcniWblalta 

9 
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SKB SCANLANKEMPERBARD COMPANIES 

1211 S W F i f t h Avenue , Suite 2600 
Port land. O R 97204 

Dead D c u b ( F o r Past T h r e e M o n t h * . O n l y ) 
T h Square Haw Kent 

PwrSf 
Ttrm 

I In Miwilhi l Pr fST C 4 its OB Wh> i>«ii Died Tciumi Saite hcH 

Vaca ted T e n a n t s ( F o r Pact T h r e e M o n t h i Q n h ) 

Ten Ml 
Square Raw Kc-nl 

Pgr Sh I ontmtnlf on Why Tcnanl Vacatcd Vttt Suite 

10 
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SCANJ-ANKjiMPtaBARD COMPANIES 
1211 S W l - i f t h Avermf . Suite 2600 
PonSand, O R 97204 

I I I . fENANT INFORMATION 
• RENT ROLL 
• AGED DELINQUENCY REPORT 
• EXPIRATION LISTING 

: i 
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S< ^ s i .vv K i MPCRBAKD ( <»IPANIES 
1211 SW H f l h Avenue, Suile 2600 
Port land. O R 97204 

IV. BALANCE SHEET 

13 
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SKB Sl ANLA!>.KEM7>tRFUKD CoW'AMhS 
1211 -SW Pi f th Avenue, Suite 2 6 « i 
Ponlarei, t ) t t 97204 

OPKRATING STATEMENTS 
. DETAIL INCOME STATEMENT WITH VARIANCE NOTES 
. QUARTERLY INCOME STATEMENT 
• FORECAST - BL'IKiET REPORT 

n 
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SCASUANKrMPtRBA(ID("OMPANIES 
1211 SW f-ifth Avenue, Suite 2600 
Portland, OR 97204 

VI. DISBURSEMENT REPORTS 
• AGED PAYABLES 
• ACCRUED KXPENSES 

SKB 

M 
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SrAKUNKEMfERBAHOrOMPANIM 
1211 KW Fi f th Avenue, Suite 2600 
PurtUnd. OR 97204 

VII. FEE CALCULATIONS 
. ASSET MANAGEMENT FEE CALCULATIONS 
• PROPERTY MANAGEMENT FEE CALCULATIONS 

l i 
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SKB SCANLANKEMPIUBARD COMPANIES 
1211 SW Fif th Avenue, Suite 2600 
Portland. OR 97204 

Vlll . FIXED ASSET SCHEDULES 
• GENERAL LEDGER FOR WIP ACCOUNTS 
• DEPRECIATION SCHEDULE 
• AMORTIZATION SCHEDULE 
• PREPAID PROPERTY TAX SCHEDULE 
• PREPAID INSURANCE SCHEDULE 

if. 
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SKB SCASLANKLMPtKBARD C< A i f A M U . 
1211 SW Fi f th Avenue. Suite 2600 
I ' t-nland, OR 07204 

IX. BANK RECONCILIATION 
. OUTSTANDING CHECK LIST 
• PROPERTY CHECKING ACCOlfNT 
• PROPERTY MONEY MARKET ACCOUNT (IF APPLICABLE) 

17 
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S t ANLANfitMPKltBAftl) COMPA s i t s 
1:11 SW Fif th Avenue. Suite M O 
Portland, OR <)72(M 

X. MORTGAGE STATEMENT 
• ACCRUED MORTGAGE INTEREST SCHEDULE 

K 
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SKB SCANLANKEMPEHBARUC^JMPAMIES 
1211 SW I ' l t l h AVCTIH* Sni t r 360<) 
Portland. OR 97204 

XI. SERVICK CONTRACT SUMMARY 

iy 
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SCASWSKtMPtiRBARD COMPANIES 
1211 SW Fi f th A value. Suite 2600 
Portland. OR 07204 

SKB 

XU. SUB-LEDGER RECONCILIATIONS 

• AP LIABILITY RECONCILIATION 
• CORPORATE RECEIVABLE RECONCILIATION 
. TENANT RECEIVABLE RECONCILIATION 
• WIP RECONCILIATION 
• SECURITY DEPOSIT RECONCILIATION 
• PETTY CASH RECONCILIATION (DUE AT END OF EACH QUARTER) 

10 
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LOAN TRANSACTION DOCUMENTS 
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Final Form 

PORTFOLIO INTEREST PROMISSORY NOTE 

Up to $24,000,000 As of , 2019 

FOR VALUE RECEIVED, BSC CRE INCOME VII, INC., a Delaware corporation 
with a principal place of business at 4100 N. Miami Avenue, Miami, Florida 33127, USA 
("Maker"), promises to pay to HFMX DESIGNATED ACTIVITY COMPANY, an Irish 
designated activity company with registered office at 1-2 Victoria Buildings, Haddington Road, 
Dublin 4 Ireland ("Holder"), the principal sum (the "Principal Amount") of Twenty Mi l l ion 
and 00/100 United States Dollars ($20,000,000.00) (the "Maximum Principal Amount"), or, 
such lesser amount as shall be equal to the then unpaid balance of the aggregate principal amount 
advanced by Holder in accordance with the terms of this Promissory Note (this "Note"), with 
interest on the outstanding principal balance as set forth herein. Holder shall, from time to time, 
make further advances under this Note up to the Maximum Principal Amount as amounts are 
received by it in connection with Holder's sale of BSC Real Estate Income V I I (Series 271) 
Notes due 2024 (the "HFMX Notes") issued by Holder. A l l principal advances by Holder 
hereunder, all payments of the principal of this Note and interest hereon and the respective dates 
thereof shall be endorsed by Holder on Schedule A attached hereto and made a part hereof, or on 
a continuation thereof which shall be attached hereto and made a part hereof, or shall otherwise 
recorded by Holder in its internal records. 

Payment. 

This Note shall mature and Maker agrees to pay in ful l all outstanding 
principal evidenced by this Note, together with all accrued and unpaid interest thereon, on or 
before the date that is five (5) years from the date hereof (the "Maturity Date"). Principal and 
any interest payable hereunder shall be payable in lawful currency of the United States of 
America to Holder at such place designated by Holder in writing, in immediately available (same 
day) funds without deduction for or on account of any present or future taxes, duties or other 
charges levied or imposed on this Note or the proceeds hereof. Notwithstanding the foregoing, 
Maker shall be permitted to extend the Maturity Date for up to two (2) one (1) year extensions so 
long as there is no Event of Default (as defined below) at such time by giving written notice to 
Holder of Maker's election to extend the Maturity Date at least sixty (60) days prior to the 
expiration of the Maturity Date or the first one (1) year extension period, as applicable, and the 
Maturity Date shall automatically be extended without any further action of any party. For the 
avoidance of doubt, Maker's decision to extend the Maturity Date shall be made by Maker's 
board of directors' in its sole and absolute discretion. 

a. 

Simple interest shall accrue at a fixed rate of fourteen percent (14%) per 
annum on the outstanding principal balance commencing on and from the date of the first 
principal advance by Holder hereunder. A l l accrued and unpaid interest shall be due and payable 
on the Maturity Date. In the event a payment is more than fifteen (15) days late, then Maker 
shall incur a late payment penalty of an additional five percent (5%) of the amount of the late 
payment. 

b. 
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In connection with the making of the loan hereunder, Maker shall pay to 
Holder an arranger fee (the "Loan Arranger Fee") in the amount equal to: (i) forty-five basis 
points per annum on the first USD 30,000,000 of the Net Asset Value (as defined in that certain 
Series Memorandum, dated as of 31 July, 2019, prepared by Holder (the "Series 
Memorandum")) of the Portfolio (as defined in the Series Memorandum); (ii) thirty-five basis 
points per annum on any amounts of the Net Asset Value of the Portfolio in excess of USD 
30,000,000 up to USD 100,000,000; (iii) thirty basis points per annum on any amounts of the Net 

c. 

Asset Value of the Portfolio in excess of USD 100,000,000 up to USD 200,000,000; and (iv) 
twenty basis points per annum on any amounts of the Net Asset Value of the Portfolio in excess 
of USD 200,000,000. The Loan Arranger Fee shall accrue daily and be payable quarterly in 
arrears on the last business day of March, June, September and December in each year and on 
the date of repayment of the Note specified in Section 1(a). The Loan Arranger Fee shall be 
subject to a minimum payment of EUR €2,000 per month. Maker shall advance a non-refundable 
sum of EUR €24,000 within 30 calendar days of the date hereof towards satisfaction of the total 
minimum Loan Arranger Fee accrued in the first year of the HFMX Notes. On any repayment or 
prepayment of part of or the whole of the Note all accrued but unpaid Loan Arranger Fee on such 
repayment or prepayment shall be paid. The Loan Arranger Fee is intended to be used by the 
Holder to satisfy its obligation to pay the "Arranger Fee" pursuant to the Series Memorandum. 

Prepayment. Maker, at its option at any time after the date that is [one (1) year] 
from the date of this Note, may prepay all or any portion of the unpaid portion of the Principal 
Amount along with the unpaid interest on the Principal Amount accrued to the date of such 
prepayment as well as any late payment fees. A l l payments made hereunder shall be applied first 
to the payment of accrued but unpaid interest, and the balance thereof shall be applied to the 
principal balance due under this Note. 

Representations and Warranties. Maker represents and warrants to Holder that as 3. 
of the date of this Note: 

Legal status: Maker is a company duly incorporated, validly existing and 
in good standing under the laws of its jurisdiction of incorporation; 

a. 

Solvency. Maker is solvent, has not incurred in any insolvency situation, 
and has not filed for bankruptcy declaration. It does not have knowledge of any facts or 
circumstances that could lead it to an immediate insolvency. 

b. 

Assets: Maker has power to own its assets and conduct its business as it is c. 
now being conducted; 

d. Approvals and non-contravention: Neither the execution and delivery of 
this Note by Maker nor the exercise of its rights and the performance of its obligations under this 
Note: 

are prohibited by law, regulation or order; 

require any approval, filing, registration or exemption, (other than 
any that have already been obtained or filed); and 

i i . 
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are prohibited by, constitute an event of default under, or result in 
an obligation to create security under, any document or 
arrangement to which it is a party; 

iii. 

Binding obligations: The execution of this Note by Maker has been 
validly authorised and the obligations expressed as being assumed by it under this Note 
constitute valid, legal, binding and enforceable obligations of it enforceable against it in 
accordance with their terms; 

e. 

Corporate powers: Neither the execution nor delivery of this Note by 
Maker nor the performance or observance of any of its obligations under this Note wi l l result in 
it breaching any of its corporate powers; 

No default or breach: Maker is not aware of any default or breach under 
any law, statute, regulation, indenture, mortgage, trust deed, agreement or other instrument, 
arrangement, obligation or duty by which it is bound; 

Security interests: No mortgage, charge, pledge, lien, encumbrance or 
other security interest whatsoever exists over the whole or any part of the undertaking or assets, 
present or future of Maker except as permitted pursuant to Section 2(b) of the Pledge Agreement 
(as defined below); 

h. 

Disputes: No litigation or administrative or arbitration proceeding before 
or of any court, governmental authority or arbitrator is presently taking place, pending or, to the 
knowledge of Maker, threatened against or against any of the assets of Maker which might have 
a material adverse effect on its business, assets or operations or might adversely affect its ability 
to perform its obligations under this Note; 

j . Authorization: Maker has obtained all licences, permissions and consents 
required for the carrying on of its business in all relevant jurisdictions and Maker has complied 
with all conditions attaching to such licences, permissions and consents; 

Borrowing limit: The borrowing of the ful l amount available under this 
Note wi l l not cause any limitation on the powers to borrow of Maker or its directors to be 
exceeded; 

k. 

Information: A l l information supplied by Maker to Holder in connection 
with this Note is true, accurate and complete in all material respects and Maker is not aware of 
any material facts or circumstances which have not been disclosed to Holder which might, i f 
disclosed, adversely affect the decision of a person considering whether or not to lend to Maker; 

No termination event: No actual or potential Event of Default has 
occurred which has not been remedied or waived; 

m. 

3 
MHC-20595077-2 



Taxes: No stamp, registration or similar tax is payable, and no fi l ing or 
registration is required, in connection with the execution, performance and/or enforcement of this 
Note; provided that this Note is executed and delivered outside of the State of Florida; 

n. 

Compliance: Maker has obtained and wi l l comply with all known 
applicable laws and regulations and the terms of all permits, authorisations and licences 
(including, amongst all other matters, all laws, regulations, permits, authorisations and licences 
relating to intellectual property matters) required for carrying on its business in all relevant 
jurisdictions. 

o. 

Covenants. Maker undertakes that it wi l l , until this Note is repaid in full: 4 

Notice of Default: Give Holder notice in writing immediately upon 
becoming aware of the occurrence of any Event of Default or other event which, with the giving 
of notice and/or lapse of time and/or upon Holder making the relevant determination, would 
constitute an Event of Default; 

a. 

Information: Keep Holder fully and promptly informed to such extent and 
in such form and detail as Holder may from time to time reasonably require, with particulars of 
any matters concerned with and arising out of the activities of Maker; 

b. 

Settling of Debts: Settle the debts incurred by it in the ordinary course of 
the business, including (without limitation) trade creditors, in a timely manner; 

c. 

Conduct of Business: Conduct and carry on its business in a proper, 
efficient and professional manner and not make any substantial alteration in the mode of conduct 
of that business and keep or cause to be kept proper books of accounts relating to such business; 

d. 

Audited Financials: Supply to Holder, as soon as they become available, 
but in any event within one hundred eighty (180) days after the end of each of its financial years 
(being December 31), copies of its audited financial statements for that financial year; 

e. 

Half-Yearly Financials: Supply to Holder, as soon as they become 
available, but in any event within ninety (90) days after the end of each financial half year (being 
June 30), copies of its financial statements for that financial half year; and 

Impairment Report: Perform, or arrange for the performance of an annual 
impairment assessment required by Holder in respect of this Note and containing such 
information as Flex Funds ETP, LLC, as calculation agent of the HFMX Notes, may reasonably 
request. 

Default. The occurrence of any one of more of the following shall constitute a 
default hereunder ("Event of Default"): (a) failure of Maker to pay to Holder any amounts due 
pursuant to this Note within thirty (30) days of when the same shall become due (which shall 
include any extensions); (b) failure of Maker to timely pay or perform any other agreement of 
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Maker under this Note or the Pledge Agreement; (c) the fi l ing of any petition under the United 
States Bankruptcy Code, or any similar federal or state debtor-creditor statutes by or against 
Maker; (d) an application for the appointment of a receiver for Maker, the making of a general 
assignment for the benefit of creditors by, or the insolvency of, Maker; (e) the entry of a 
judgment or the issuance of a writ of attachment against Maker; (f) the breach of any 
representation hereunder or under the Pledge Agreement; (g) it is or becomes unlawful for Maker 
to perform any of its obligations under this Note or the Pledge Agreement; (h) this Note or the 
Pledge Agreement becomes invalid or unenforceable or ceases to be in ful l force and effect for 
any other reason; (i) Maker does or causes or permits to be done anything which evidences an 
intention to contest or repudiate this Note or the Pledge Agreement wholly or in part; (j) Maker 
changes or threatens to change the nature or scope of its business, or suspends or threatens to 
suspend all or a substantial part of its business operations, or commences any business other than 
that being carried on by it as at the date of this Note; or (k) any step is taken to enforce any 
security over the undertaking, property, revenue or assets of Maker. At any time upon and after 
the occurrence of an Event of Default, the indebtedness evidenced by this Note and/or any 
note(s) or other obligations which may be taken in renewal, extension, substitution or 
modification of all or any part of the indebtedness evidenced hereby or thereby, shall, at the 
option of Holder, immediately become due and payable without demand upon or notice to 
Maker, and Holder shall be entitled to exercise such remedies as provided herein as well as under 
the Pledge Agreement. Any amount of principal and/or interest evidenced by this Note which is 
not paid when the same is due, whether at stated maturity, by acceleration or otherwise, shall 
bear interest from the date due until such amount is paid in full, payable on demand, at the 
maximum rate permitted by applicable law. 

I f this Note would otherwise constitute an "applicable high yield discount obligation" 
within the meaning of Section 163(i) of the Internal Revenue Code of 1986, as amended (the 
"Code") (or any successor provision), on each payment date ending on or after the f i f th 
anniversary of the date hereof, Maker shall make a mandatory prepayment for cash of all or a 
portion of the Note outstanding at such time at plus any accrued interest thereon as shall be 
necessary to ensure that the Note shall not be considered an applicable high yield discount 
obligation, and any failure to make such payment shall constitute an Event of Default. 

Security. A l l amounts due hereunder (including, but not limited to, the Principal 
Amount and all accrued and unpaid interest) shall be secured solely by the assets held by Maker 
pursuant to the Pledge and Security Agreement attached hereto as Exhibit A (the "Pledge 
Agreement"). No equity owner, officer, director, manager, employee, consultant, advisor or 
affiliate of Maker or any other person shall be liable to Holder for any amounts of the Principal 
Amount or interest due hereunder. 

6. 

Waiver by Maker. A l l parties to this Note, including any sureties, endorsers or 
guarantors, hereby waive presentment for payment, demand, protest, notice of dishonor, notice 
of acceleration of maturity, and all defenses on the ground of extension of time for payment 
hereof, and agree to continue and remain bound for the payment of principal, interest and all 
other sums payable hereunder, notwithstanding any change or changes by way of release, 
surrender, exchange or substitution of any security for this Note or by way of any extension or 
extensions of time for payment of principal or interest; and all such parties waive all and every 
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kind of notice of such change or changes and agree that the same may be made without notice to 
or consent of any of them. The rights and remedies of Holder as provided herein shall be 
cumulative and concurrent and may be pursued singularly, successively or together at the sole 
discretion of Holder, and may be exercised as often as occasion therefore shall occur, and the 
failure to exercise any such right or remedy shall in no event be construed as a waiver or release 
of the same. 

Collection Expense. Maker hereby agrees to pay all reasonable and documented 
out-of-pocket costs and expenses, including attorneys' fees, incurred by Holder in connection 
with the collection of the indebtedness evidenced by this Note (including any accrued and unpaid 
interest), any modification hereof, or in enforcing or protecting any of the rights, powers, 
remedies and privileges of Holder hereunder. As used in this Note, the term "attorneys' fees" 
shall include those incurred at any time whether prior to the commencement of judicial 
proceeding and/or thereafter at the trial and/or appellate proceedings and/or in pre- and post-
judgment or insolvency, bankruptcy, administrative, regulatory or investigative proceedings. In 
addition, a bad check fee in the amount of $50.00 wi l l be due and payable for any checks 
presented to Holder that are rejected by Holder's bank due to insufficient funds of Maker. 

8. 

No Waiver by Holder. No delay or omission on the part of Holder in exercising 
any right hereunder shall operate as a waiver of such right or of any right under this Note. No 
waiver shall be binding upon Holder, unless in writing signed by an authorized officer of Holder. 

9 

Maximum Interest. Holder does not intend to violate any applicable usury laws. 
Accordingly, all agreements between Maker and Holder are expressly limited so that in no 
contingency or event whatsoever, whether by reason of advancement of the proceeds hereof, 
acceleration of maturity of the unpaid principal balance hereof, or otherwise, shall the amount 
paid or agreed to be paid to Holder for the use, forbearance or detention of the money to be 
advanced hereunder (including all interest on this Note, and the aggregate of all other amounts 
taken, reserved or charged pursuant to this Note which, under applicable laws is or may be 
deemed to be interest) exceed the maximum rate allowed by applicable law. If, from any 
circumstances whatsoever, fulfillment of any obligation hereof at the time performance of such 
obligation shall be due, shall cause the effective rate of interest upon the sums evidenced by this 
Note to exceed the maximum rate of interest allowed by applicable law, then the obligation to be 
fulfi l led shall be reduced automatically to the extent necessary to prevent that effective rate of 
interest from exceeding the maximum rate allowable under applicable law and to the extent that 
Holder shall receive any sum which would constitute excessive interest, such sum shall be 
applied to the reduction of the unpaid principal balance due hereunder and not to the payment of 
interest or, i f such excessive interest exceeds the unpaid balance of principal, the excess shall be 
refunded to Maker. 

10. 

Transfer Restrictions; Portfolio Interest. It is intended that all interest paid 
hereunder shall constitute "portfolio interest" within the meaning of Sections 871(h) and 881(c) 
of the Code. This Note is a registered obligation, as to both principal and interest, on the books 
of Maker, and shall constitute an obligation in "registered form" within the meaning of Sections 
871(h) and 881(c) of the Code. Maker shall maintain a register (the "Register") for the 
registration and registration of transfers of the Note or interests in the Note. The Register shall 

11. 
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contain the name and address of each person having an ownership interest in the Note or the 
rights thereunder, and the principal amounts (and stated interest) of the Note owing to each such 
person pursuant to the terms hereof. The entries in the Register shall be conclusive, and Maker 
and any Holder shall treat each person in whose name all or any portion of this Note shall be 
registered in the Register as the owner and Holder thereof for all purposes hereof. 

This Note shall be binding upon and inure to the benefit of the parties hereto and their respective 
permitted successors, assigns and legal representatives; provided, however, that, notwithstanding 
any other provisions of this Note to the contrary, a Holder may not transfer or assign all or any 
portion of or any rights in or to this Note except upon (a) the consent of Maker, (b) the 
registration in the Register of the name and address of the transferee or assignee and the principal 
amounts (and stated interest) owed to such transferee or assignee, and (c) i f the transferee or 
assignee is a foreign person, within the meaning of Section 7701 of the Code, the delivery by 
such assignee or transferee of an appropriate Internal Revenue Service Form W-8, or any such 
replacement or similar form, which is duly executed by the assignee or transferee and which 
certifies the foreign status of such assignee or transferee, and such additional information or 
documentation as Maker may reasonably require establishing Holder's entitlement to the 
portfolio interest exemption under applicable U.S. internal revenue laws, judicial decisions, 
public and private rulings, regulations and the like. Any purported transfer of this Note in whole 
or in part that does not meet all of conditions (a) through (c) of this paragraph shall be null and 
void and of no force and effect. 

Nothing in this Note shall restrict or otherwise prohibit the transfer by Holder of any of its right, 
title and interests into and under this Note to any other party and Maker acknowledges that 
Holder shall assign by way of fixed security assignment, charge and pledge all of its right, title 
and benefit and interest to this Note in favour of Intertrust Trustees Limited. 

Governing Law/Venue. The parties hereto hereby irrevocably submit in any suit, 
action or proceeding arising out of or relating to this Agreement or any transactions 
contemplated hereby to the jurisdiction of the courts of the State of Florida and waive any and all 
objections to such jurisdiction or venue that they may have under the laws of any state or 
country, including, without limitation, any argument that jurisdiction, situs and/or venue are 
inconvenient or otherwise improper. Each party further agrees that process may be served upon 
such party in any manner authorized under the laws of the State of Florida, and waives any 
objections that such party may otherwise have to such process. Holder agrees to irrevocably 
designate an agent for the purposes of receiving service of process in Rorida and waives all 
objections respecting service of process on such agent. Venue for any action brought in 
connection with this Note shall lie solely in Miami-Dade County, Rorida. Holder may employ 
agents and attorneys-in-fact in connection herewith and shall not be responsible for their actions 
except for the gross negligence or wi l l fu l misconduct of any such agents or attorneys-in-fact 
selected by it in good faith. 

12. 

MAKER HEREBY, AND HOLDER B Y ITS ACCEPTANCE OF THIS NOTE, 
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER 
M A Y HAVE TO A TRIAL BY JURY I N RESPECT OF A N Y LIT IGATION BASED 
HEREON, OR ARISING OUT OF, UNDER OR I N CONNECTION WITH THIS NOTE OR 
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A N Y AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION 
HEREWITH, OR A N Y COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS 
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY. 
PROVISION IS A MATERIAL INDUCEMENT FOR HOLDER EXTENDING THE CREDIT 
EVIDENCED BY THIS NOTE. 

THIS 

13. General Provisions. Time shall be of the essence with respect to the terms of this 
Note. This Note cannot be changed or modified orally. 

14. Documentary Stamp Tax. This Note has been executed by Maker and delivered 
by Maker to Holder outside of the State of Florida. Accordingly, this Note is exempt from 
Florida documentary stamp tax pursuant to Rule 12B-4053(33) of the Florida Administrative 
Code. 
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IN WITNESS WHEREOF, Maker has caused this Note to be duly executed and 
delivered by its duly authorized officer as of the day of [. .] 2019. 

MAKER: 

BSC CRE INCOME VII, INC., a Delaware 
corporation 

By: 
Name: 
Title: . 
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SCHEDULE A 

ADVANCES, PAYMENTS AND CAPITALIZATION OF INTEREST 

Payments ($): Unpaid Principal 
advances by 

Holder 

Name of 
Person 

Making Notation 

Date 
Principal 

Balance of Note Principal Interest 
($) ($) 

/ /19 

M H C - 2 0 5 9 5 0 7 7 - 2 



EXHIBIT A 

PLEDGE AND SECURITY AGREEMENT 

[see attached] 
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Final Form 

PLEDGE AND SECURITY AGREEMENT 

This PLEDGE AND SECURITY AGREEMENT (this "Agreement") is made and 
.] 2019, by and between BSC CRE INCOME VII, entered into as of the day of [. 

INC., a Delaware corporation with a principal place of business at 4100 N Miami Avenue, Miami, 
Rorida 33127, United States of America ("Pledgor"), and HFMX DESIGNATED ACTIVITY 
COMPANY, an Irish designated activity company with registered office at 1-2 Victoria 
Buildings, Haddington Road, Dublin 4, Ireland ("Lender"), as secured party. 

RECITALS 

WHEREAS, pursuant to that certain Non-Negotiable Portfolio Interest Promissory Note 
by and between Pledgor and Lender of even date hereof (the "Note"). Lender has made to 
Pledgor a certain loan (the "Loan") in the principal amount of up to Twenty Four Million and 
00/100 United States Dollars ($24,000,000.00), in accordance with the terms and conditions 
contained therein; and 

WHEREAS, Lender requires, as a condition to its making of the Loan to Pledgor, that, 
among other things, Pledgor agrees to grant to Lender a security interest in the Collateral (as 
such term is defined in Section 2(a)) as collateral security for the payment of the indebtedness 
and the performance by Pledgor of its obligations under the Note, upon the terms, and subject to 
the conditions, contained herein. 

NOW, THEREFORE, in consideration of the covenants set forth in this Agreement, and 
for other good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, the parties hereto hereby agree as follows: 

Capitalized Terms/ Principles of Construction. A l l capitalized terms used but not 
otherwise defined herein shall have the respective meanings ascribed thereto in the Note. The 
words "hereof, "herein" and "hereunder" and words of similar import, when used in this 
Agreement, shall refer to this Agreement as a whole and not to any particular provision of this 
Agreement, and section, subsection, schedule and exhibit references are to this Agreement, 
unless otherwise specified. The word "including", when used in this Agreement, shall be 
deemed to be followed by the words "but not limited to". 

Pledge; Grant of Security Interest; No Assumption. 
conveys, sets over, transfers, assigns, grants and delivers to Lender, as collateral security for the 
prompt and complete payment when due (whether at the stated maturity, by acceleration or 
otherwise) of the Loan and the satisfaction of all of the obligations created pursuant to the Note, 
a continuing security interest (the "Security Interest") in all of Pledgor's right, title and interest 
in, to and under all of the following (collectively, the "Collateral"): 

Pledgor hereby pledges, 

(a) all of Pledgor's limited liability company membership interests of BSC 
101 North LLC, a Delaware limited liability company (the "Company"); and 

all proceeds from the Collateral described in Section 2(a). including any 
and all interest payments, principal payments, proceeds from sales or refinancings or from 

(b) 
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insurance thereon, and all "accounts", "general intangibles", "instruments" and "investment 
property" (constituting or relating to the foregoing). 

Representations and Warranties of Pledgor. Pledgor hereby represents and 
warrants to Lender, as of the date hereof, that: 

(i) Pledgor has all necessary power and authority to execute, deliver and 
perform its obligations under this Agreement; (ii) the execution, delivery and performance by 
Pledgor of this Agreement has been duly authorized by all necessary action on its part; and (iii) 
this Agreement has been duly and validly executed and delivered by Pledgor and constitutes its 
legal, valid and binding obligation, enforceable in accordance with its terms; 

(a) 

No authorizations, approvals or consents of, and no filings or registrations 
with, any governmental authority are necessary for, and no authorization, consent of or notice to 
any other individual, corporation (including any non-profit corporation), general or limited 
partnership, limited liability company, joint venture, estate, trust, association, organization, labor 
union or any other entity or governmental authority (each, a "Person") that has not been obtained 
on or prior to the date hereof is required in connection with: (i) the execution, delivery or 
performance by Pledgor of this Agreement or for the validity or enforceability thereof; (ii) the 
grant by Pledgor of the assignments and security interests granted hereby, or the pledge by 
Pledgor of the Collateral pursuant hereto; (iii) the perfection or maintenance of the pledges, 
assignments and security interests created hereby (including the first priority nature of such 
pledges, assignments and security interests); or (iv) the exercise by Lender of all rights and 
remedies in respect of the Collateral pursuant to this Agreement; 

(b) 

Pledgor is the record and beneficial owner of, and has good and 
marketable title to, the Collateral, and the Collateral has not previously been assigned, sold, 
transferred, pledged or encumbered, except to Lender or as permitted pursuant to the terms of 
this Agreement and the Note; 

(c) 

the Collateral is duly authorized, validly issued and fully paid and 
constitutes the entire issued membership interests of the Company owned by Pledgor; 

(d) 

there are no agreements in place which provide for the issue or allotment 
of, or grant to any person the right to call for the issue or allotment of, any membership interest 
or loan capital of the Company (including any option or right of pre-emption or conversion); 

(e) 

neither the organizational documents of the Company nor any limited 
liability company agreement in respect of the Company restrict or inhibit or could restrict or 
inhibit any transfer of the Collateral on creation or enforcement of the Security Interest and 
neither the manager of the Company nor any other party may refuse to register any transfer of 
the Collateral to Lender or any nominees, successors or assigns of Lender and all rights of pre-
emption are waived; and 

(f) 

(g) the Security Interest shall be a first priority security interest in the Collateral. 
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Covenants. Pledgor covenants and agrees with Lender that, from and after the 
date of this Agreement until the Loan has been paid in full and all of the obligations created 
pursuant to the Note has been satisfied: 

4 

Actions With Respect to Collateral. Without the prior written consent of 
Lender in each instance, Pledgor shall not, directly or indirectly: (i) except as permitted by the 
Note or this Agreement, sell, assign, transfer, exchange or otherwise dispose of, or grant any 
option with respect to, the Collateral; or (ii) create, incur, authorize or permit to exist any lien or 
option in favor of, or any claim of any Person with respect to, any of the Collateral, or any 
interest therein, except for the lien provided for by this Agreement. Pledgor shall defend the 
right, title and interest of Lender in and to the Collateral against the claims and demands of all 
Persons whomsoever. 

(a) 

(b) Additional Assurances. At any time and from time to time, upon the 
written request of Lender, and at the sole expense of Pledgor, Pledgor shall promptly and duly 
give, execute, deliver, file and/or record such further instruments and documents and take such 
further actions as Lender may reasonably request for the purposes of obtaining, creating, 
perfecting, validating or preserving the full benefits of this Agreement and of the rights and 
powers herein granted; provided that the amount of the Loan shall not be increased thereby. 

Limitation on Liens. Pledgor wi l l not create, incur or permit to exist, wi l l 
defend the Collateral against, and wi l l take all such other action as is necessary to remove, any 
lien or claim on or to the Collateral, other than the lien created hereby, and wi l l defend the right, 
title and interest of Lender in, to and under the Collateral against the claims and demands of all 
Persons whomsoever. 

(c) 

Hold Harmless; Taxes. Pledgor shall pay, and save Lender harmless from, 
any and all liabilities with respect to, or resulting from any delay in paying, any and all stamp, 
excise, sales or other taxes which may be payable or determined to be payable with respect to 
any of the Collateral or in connection with any of the transactions contemplated by this 
Agreement. 

(d) 

(e) Related Agreements. Pledgor shall comply with all of the covenants, 
terms and conditions contained in the agreements relating to the Collateral and the Note. 

Company Actions. Pledgor shall not (i) exercise, renunciate or assign any 
right to subscribe for any membership interests or securities in the Company, (ii) sell or 
otherwise dispose of the Collateral (including the exchange, conversion or reissue of any 
membership interests or securities as a consequence thereof) or (iii) alter the organizational 
documents of the Company or any limited liability company agreement in respect of the 
Company in a manner that would disproportionately impact the economic interests of Lender. 

(f) 

5. Rights of Lender. 

Upon the occurrence of any Event of Default, Lender shall have the right 
to receive any and all income, interest and principal payments, proceeds or other property 

(a) 
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received or paid in respect of the Collateral and make application thereof to the Loan, in such 
order as Lender, in its sole discretion, may elect, in accordance with the Note. 

The rights of Lender under this Agreement shall not be conditioned or 
contingent upon the pursuit by Lender of any right or remedy against Pledgor or against any 
other Person which may be or become liable in respect of all or any part of the Loan or against 
any other security therefor, guarantee thereof or right of offset with respect thereto. 

Pledgor also authorizes Lender, at any time and from time to time after an 
Event of Default, to execute, in connection with a sale provided for in Section 6, any 
endorsements, assignments or other instruments of conveyance or transfer with respect to the 
Collateral. 

(b) 

(c) 

The powers conferred on Lender hereunder are solely to protect Lender's 
interest in the Collateral and shall not impose any duty upon Lender to exercise any such powers. 
Lender shall be accountable only for amounts that it actually receives as a result of the exercise 
of such powers, and neither it nor any of its owners, officers, directors, employees, consultants or 
agents shall be responsible to Pledgor for any act or failure to act hereunder, except for its or 
their gross negligence or wil lful misconduct. 

(d) 

If Pledgor fails to perform or comply with any of its agreements contained 
herein and Lender, as provided for by the terms of this Agreement, shall itself perform or 
comply, or otherwise cause performance or compliance, with such agreement, the expenses of 
Lender incurred in connection with such performance or compliance, together with interest at the 
rate of ten percent (10%) per annum if such expenses are not paid on demand, shall be payable 
by Pledgor to Lender on demand and shall constitute obligations secured hereby. 

(e) 

6. Remedies. 

(a) If any Event of Default shall occur: 

Lender may make any reasonable compromise or settlement 
deemed desirable with respect to any of the Collateral and may extend the time of payment, 
arrange for payment in installments or otherwise modify the terms of any of the Collateral; and 

(i) 

(ii) Lender, in its sole discretion may demand receipt of the Collateral, 
but shall be under no obligation to do so. 

Without limiting the generality of the foregoing, Lender, without demand 
of performance or other demand, presentment, protest, advertisement or notice of any kind 
(except any notice required by law referred to below or otherwise required hereby) to or upon 
Pledgor or any other Person (all and each of which demands, presentments, protests, 
advertisements and notices, or other defenses, are hereby waived to the extent permitted under 
applicable law), may in such circumstances forthwith collect, receive, appropriate and realize 
upon the Collateral, or any part thereof, and/or may forthwith require Pledgor to sell, assign, give 
option or options to purchase or otherwise dispose of and deliver the Collateral or any part 
thereof (or contract to do any of the foregoing), at public or private sale or sales, in the over-the-
counter market, at any exchange, broker's board or office of Lender or elsewhere upon such 
terms and conditions as it may deem advisable and at such prices as it may deem best in its sole 

(b) 
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discretion, for cash or on credit or for future delivery without assumption of any credit risk. 
Lender shall have the right, without notice or publication, to adjourn any public or private sale or 
cause the same to be adjourned from time to time by announcement at the time and place fixed 
for such sale, and any such sale may be made at any time or place to which the same may be 
adjourned without further notice. Lender shall have the right upon any such public sale or sales, 
and, to the extent permitted by law, upon any such private sale or sales, to purchase the whole or 
any part of the Collateral so sold, free of any right or equity of redemption of Pledgor, which 
right or equity of redemption is hereby waived or released. Lender shall apply any proceeds 
from time to time held by it and the net proceeds of any such collection, recovery, receipt, 
appropriation, realization or sale, after deducting all reasonable costs and expenses of every kind 
incurred therein or incidental to the care or safekeeping of any of the Collateral or in any way 
relating to the Collateral or the rights of Lender hereunder, including reasonable attorneys' fees 
and disbursements, to the payment in whole or in part of the Loan, in such order as Lender may 
elect, and only after such application and after the payment by Lender of any other amount 
required by any provision of law need Lender account for the surplus, if any, to Pledgor. To the 
extent permitted by applicable law, Pledgor waives all claims, damages and demands it may 
acquire against Lender arising out of the exercise by Lender of any of its rights hereunder, except 
for any claims, damages and demands it may have against Lender arising from the wil l ful 
misconduct or gross negligence of Lender or its affiliates, or any agents or employees of the 
foregoing. If any notice of a proposed sale or other disposition of Collateral shall be required by 
law, such notice shall be deemed reasonable and proper i f given at least ten (10) days before such 
sale or other disposition. 

Lender shall not incur any liability as a result of the sale of any Collateral, 
or any part thereof, at any private sale conducted in a commercially reasonable manner; it being 
agreed that some or all of the Collateral is or may be of one or more types that threaten to decline 
speedily in value and that are not customarily sold in a recognized market. Pledgor hereby 
waives any claims against Lender arising by reason of the fact that the price at which any of the 
Collateral may have been sold at such a private sale was less than the price which might have 
been obtained at a public sale or was less than the aggregate amount of the Loan, even if Lender 
accepts the first offer received and does not offer any Collateral to more than one offeree; 
provided that Lender has acted in a commercially reasonable manner in conducting such private 
sale. 

(c) 

Limitation on Duties Regarding Collateral. Lender's sole duty with respect to the 
custody, safekeeping and physical preservation of the Collateral in its possession, shall be to deal 
with it in the same manner as Lender deals with similar securities and property for its own 
account. Neither Lender nor any of its owners, directors, officers, employees, consultants or 
agents shall be liable for any failure to demand, collect or realize upon any of the Collateral or 
for any delay in doing so, or shall be under any obligation to sell or otherwise dispose of any 
Collateral upon the request of Pledgor or otherwise. 

8. Other Documents. Pledgor agrees to deliver any documents or instruments which 
Lender may reasonably request with respect to the Collateral for the purposes of obtaining or 
preserving the full benefits of this Agreement and of the rights and powers herein granted. 
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Without limiting any rights or powers granted by this Attorney-in-Fact. 
Agreement to Lender, in the event of an Event of Default, Lender is hereby appointed, which 
appointment as attorney-in-fact is irrevocable and coupled with an interest, the attorney-in-fact 
of Pledgor for the purpose of carrying out the provisions of this Agreement and taking any action 
and executing any instruments which Lender may deem necessary or advisable to accomplish the 
purposes hereof, including: 

9 

to ask, demand, collect, sue for, recover, compromise, receive and give 
acquittance and receipts for moneys due and to become due under or in respect of any of the 
Collateral; 

(a) 

(b) to receive, endorse and collect any drafts or other instruments, documents 
and chattel paper in connection with clause (a) above; 

to file any claims or take any action or institute any proceedings that 
Lender may deem necessary or desirable for the collection of any of the Collateral or otherwise 
to enforce the rights of Lender, with respect to any of the Collateral; and 

(c) 

to execute, in connection with the sale provided for in Section 6, any 
endorsement, assignments, or other instruments of conveyance or transfer with respect to the 
Collateral. 

(d) 

If so requested by Lender, Pledgor shall ratify and confirm any such sale or transfer by executing 
and delivering to Lender, at Pledgor's sole cost and expense, all proper deeds, bills of sale, 
instruments of assignment, conveyance of transfer and releases as may be designated in any such 
request. 

Pledgor 
covenants and agrees with Lender that, from and after the date of this Agreement and until the 
Loan (exclusive of any indemnification or other obligations which are expressly stated in the 
Note) is paid in full: (a) Pledgor shall take any and all actions either necessary or reasonably 
requested by Lender to ensure complete compliance with the Note; (b) Pledgor shall take such 
actions as are required by, or to comply with, the terms of the Note, and shall not take any 
actions that violate any such documents; and (c) Pledgor shall not apply amounts disbursed to 
Pledgor, pursuant to the requirements of the Loan, in a manner contrary to the requirements of 
the Note. 

Additional Covenants of Pledgor Relating to Covenants of Pledgor. 10. 

11. Miscellaneous. 

Severability. 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof, and any 
such prohibition or unenforceability in any jurisdiction shall not invalidate or render 
unenforceable such provision in any other jurisdiction. 

Any provision of this Agreement which is prohibited or (a) 
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(b) Headings. The headings used in this Agreement are for convenience of 
reference only and are not to affect the construction hereof or be taken into consideration in the 
interpretation hereof. 

No Waiver; Cumulative Remedies. Lender shall not by any act (except by 
a written instrument pursuant to Section 11(d)). delay, indulgence, omission or otherwise be 
deemed to have waived any right or remedy hereunder or to have acquiesced in any default or in 
any breach of any of the terms and conditions hereof. No failure to exercise, nor any delay in 
exercising, on the part of Lender, any right, power or privilege hereunder shall operate as a 
waiver thereof. No single or partial exercise of any right, power or privilege hereunder shall 
preclude any other or further exercise thereof or the exercise of any other right, power or 
privilege. A waiver by Lender of any right or remedy hereunder on any one occasion shall not 
be construed as a bar to any right or remedy which Lender would otherwise have on any future 
occasion. The rights, remedies, powers and privileges herein provided are cumulative, may be 
exercised singly or concurrently and are not exclusive of any rights, remedies, powers or 
privileges provided by law. 

(c) 

Waivers and Amendments; Successors and Assigns. None of the terms or 
provisions of this Agreement may be waived, amended, or otherwise modified except by a 
written instrument executed by the party against which enforcement of such waiver, amendment, 
or modification is sought. This Agreement shall be binding upon and shall inure to the benefit of 
Pledgor and the successors and assigns of Pledgor and shall inure to the benefit of Lender and its 
successors and assigns; provided, that Pledgor shall not have any right to assign its rights 
hereunder. The rights of Lender under this Agreement shall automatically be transferred to any 
permitted transferee to which Lender transfers the Note. 

(d) 

Notices. A l l notices and other communications required or permitted to be 
given pursuant to this Agreement shall be in writing signed by the sender, and shall be 
considered given by the sender and received by the recipient as follows: (a) on the date 
delivered, i f personally delivered; (b) on the date sent email, if sent on a business day by 6:00 
p.m. (ET) with automatic confirmation that the email was read by the recipient; (c) on the next 
business day after being sent by recognized overnight mail service in time for and specifying 
next day or next business day delivery; or (d) five (5) business days after mailing, i f mailed by 
United States postage-paid, certified or registered mail, return receipt requested, in each case 
addressed to the parties at their respective addresses as set forth in the introductory paragraph of 
this Agreement. 

(e) 

Governing Law/Venue. The parties hereto hereby irrevocably submit in 
any suit, action or proceeding arising out of or relating to this Agreement or any transactions 
contemplated hereby to the jurisdiction of the courts of the State of Florida and waive any and all 
objections to such jurisdiction or venue that they may have under the laws of any state or 
country, including any argument that jurisdiction, situs and/or venue are inconvenient or 
otherwise improper. Each party further agrees that process may be served upon such party in 
any manner authorized under the laws of the State of Florida, and waives any objections that 
such party may otherwise have to such process. Lender agrees to irrevocably designate an agent 
for the purposes of receiving service of process in Rorida and waives all objections respecting 
service of process on such agent. Venue for any action brought in connection with this 

(f) 
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Agreement or the Note shall lie solely in Miami-Dade County, Florida. Lender may employ 
agents and attorneys-in-fact in connection herewith and shall not be responsible for their actions 
except for the gross negligence or willful misconduct of any such agents or attorneys-in-fact 
selected by it in good faith. 

This Agreement may be executed in any number of Counterparts. 
counterparts and all the counterparts taken together shall be deemed to constitute one and the 
same instrument. Each party may rely upon a facsimile counterpart of this Agreement signed by 
the other party with the same effect as if such party had received an original counterpart signed 
by such other party. 

(g) 

(h) Waiver of Jury Trial. 
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER 
MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION BASED 
HEREIN OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS FACILITY OR 
ANY AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, 
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER 
VERBAL OR WRITTEN), OR ACTIONS OF ANY PARTY. THIS PROVISION IS A 
MATERIAL INDUCEMENT TO LENDER ENTERING INTO THIS AGREEMENT OR 
MAKING ANY LOAN, ADVANCE OR OTHER EXTENSION OF CREDIT TO PLEDGOR. 

PLEDGOR AND LENDER HEREBY 

Recitals, Schedules and Exhibits Incorporated. The recitals hereof, and 
the schedules and exhibits annexed hereto, are hereby incorporated by reference into this 
Agreement, with the same force and effect as if the same were fully set forth herein. 

(i) 

Number and Gender. Whenever the context may require, any pronouns 
used herein shall include the corresponding masculine, feminine or neuter forms, and the 
singular form of nouns and pronouns shall include the plural and vice versa. 

0) 

Conflict; Construction of Documents; Reliance. In the event of any 
conflict between the provisions of this Agreement and those contained in the Note, the 
provisions of the Note shall govern and control. The parties hereto acknowledge that they were 
represented by competent and independent counsel in connection with the negotiation, drafting 
and execution of this Agreement (or they were advised to consult with independent legal counsel 
and have made an independent decision to forego such consultation) and the Note and that such 
documents shall not be subject to the principle of construing their meaning against the party that 
drafted same. 

(k) 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly 
executed as of the day and year first above written. 

PLEDGOR: 

BSC CRE INCOME VII, INC., a Delaware 
corporation 

By: 
Name: 
Title: 

LENDER: 

HFMX DESIGNATED ACTIVITY COMPANY, 
an Irish designated activity company 

By: 
Name: 
Title: 
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ISSUER 

HFMX Designated Activity Company 
1-2 Victoria Buildings, 

Haddington Road, 
Dublin 4 

PLACING AGENT PLACING AGENT 

FlexInvest Securities, Inc. d/b/a GWM Group, GWM LTD 
Cedar House 5th Floor 

41 Cedar Avenue, Hamilton HM 12 
Bermuda 

Inc. 
34 East Putnam Avenue 

Suites 112 & 113 
Greenwich, CT 06830 

USA 

ARRANGER AND CHARGED ASSETS 
REALISATION AGENT 

CALCULATION AGENT 

FlexFunds ETP, LLC 
1221 Brickell Ave, Ste 1500 

Miami, FL 33131 
FlexFunds LTD 

4th Floor, Harbour Place, 103 South Church 
Street 

P.O. Box 10240, Grand Cayman 
USA 

TRUSTEE ISSUE AGENT AND PRINCIPAL PAYING 
AGENT 

The Bank of New York Mellon, London Branch 
One Canada Square, London E14 5AL, United 

Kingdom 

Intertrust Trustees Limited 

35 Great St. Helen's 
London EC3A 6AP 

United Kingdom 

AUDITORS OF THE ISSUER PORTFOLIO MANAGER 

Black Salmon Capital LLC 
4100 N Miami Ave. 

Miami, FL 33127 

Deloitte Ireland LLP 
29 Earlsfort Terrace 
Dublin 2 D02 AY27 

Ireland 

LEGAL ADVISERS 

To the Issuer as to Irish law: To the Trustee as to Irish law: 

Mason Hayes & Curran 
South Bank House 

Barrow Street, Dublin 4 
Ireland 

A&L Goodbody 
IFSC 

North Wall Quay, Dublin 1 
Ireland 
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